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The Stock Exehange of. Hang@j{@g Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whaisoever for any loss
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howsoevez:m?rzsmgfrp@ orfin ref;tar’z_géjupon the whole or any part of the contents of this announcement.

SR 6r e AR AT
TINGY! (CAYMAN ISLANDS) HOLDING CORP.

(Incorporated in the Cayman Islands with limited liability)

MAJOR TRANSACTION

CO-OPERATION IN THE BEVERAGE GROUP

The Company entered into the Agreement in relation to the Co-operation with Asahi and
Itochu to form a strategic partnership in beverages business in the PRC. In relation to the
Co-operation, the Purchaser agreed to acquire a 50% interest in Tingyi-Asahi-Itochu
Beverages from the Company.

Tingyi-Asahi-Itochu Beverages is valued at US$950 million (equivalent to HK$7,410
million), which includes net debts and equity value. The cash consideration payable to the
Company for the Co-operation is equal to 50% of the Equity Value (as defined in
paragraph 1.3 below). Completion of the Co-operation is subject to the Reorganisation
having been effected. Upon completion of the Reorganisation, Tingyi-Asahi-Jtochu
Beverages will become the holding company of the Subsidiaries.

The Co-operation represents an excellent opportunity for the Company to partner with two
premier Asian industry leaders, namely Asahi and Itochu. The Company can leverage on
the partners’ respective expertise and strengths to significantly enhance its
competitiveness in product development, manufacturing, raw material procurement and
overall business management. The Company, Asahi and Itochu will continue to hold
cooperation discussion to explore and develop new business opportunities. The Directors
consider that the terms of the Agreement are fair and reasonable and the Co-operation is
in the interests of the Group as a whole.

The Co-operation constitutes a major transaction for the Company under the Listing Rules
and is subject to the approval of the Shareholders at the EGM.

At the request of the Company, trading in the Shares was suspended on the Stock
Exchange from 9:30 a.m. on Monday, 29 December 2003 pending release of this
announcement. Trading in the Shares will resume at 9:30 a.m. on 5 January 2004.




The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss

howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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TINGY! (CAYMAN ISLANDS) HOLDING CORP.

(Incorporated in the Cayman Islands with limited liability)

MAJOR TRANSACTION

CO-OPERATION IN THE BEVERAGE GROUP

The Company entered into the Agreement in relation to the Co-operation with Asahi and
Itochu to form a strategic partnership in beverages business in the PRC. In relation to the
Co-operation, the Purchaser agreed to acquire a 50% interest in Tingyi-Asahi-Itochu
Beverages from the Company.

Tingyi-Asahi-Itochu Beverages is valued at US$950 million (equivalent to HK$7,410
million), which includes net debts and equity value. The cash consideration payable to the
Company for the Co-operation is equal to 50% of the Equity Value (as defined in
paragraph [.3 below). Completion of the Co-operation is subject to the Reorganisation
having been effected. Upon completion of the Reorganisation, Tingyi-Asahi-Itochu
Beverages will become the holding company of the Subsidiaries.

The Co-operation represents an excellent opportunity for the Company to partner with two
premier Asian industry leaders, namely Asahi and Itochu. The Company can leverage on
the partners’ respective expertise and strengths to significantly enhance its
competitiveness in product development, manufacturing, raw material procurement and
overall business management. The Company, Asahi and Itochu will continue to hold
cooperation discussion to explore and develop new business opportunities. The Directors
consider that the terms of the Agreement are fair and reasonable and the Co-operation is
in the interests of the Group as a whole.

The Co-operation constitutes a major transaction for the Company under the Listing Rules
and is subject to the approval of the Shareholders at the EGM.

At the request of the Company, trading in the Shares was suspended on the Stock
Exchange from 9:30 a.m. on Monday, 29 December 2003 pending release of this
announcement. Trading in the Shares will resume at 9:30 a.m. on 5 January 2004.




I. AGREEMENT DATED 27 DECEMBER, 2003

i.  Parties
Vendor The Company

Purchaser A-1 China Breweries Co Ltd, being an independent third
party not connected with the Company, directors, chief
executive, substantial shareholders of the Company, its
subsidiaries or their respective associates (as defined in the
Listing Rules) and held as to 80% by Asahi and as to 20% by
Itochu

Purchaser’s Guarantors Asahi and Itochu, each being an independent third party not
connected with the Company, directors, chief executive,
substantial shareholders of the Company, its subsidiaries or
their respective associates (as defined in the Listing Rules)

2.  Interest to be transferred
50% of the issued share capital of Tingyi-Asahi-Itochu Beverages.

The Co-operation is subject to the Reorganisation having been effected in accordance with
the applicable laws and regulations. Upon completion of the Reorganisation, Tingyi-Asahi-
Itochu Beverages shall become the holding company of the Subsidiaries.

3. Consideration

The consideration for the Co-operation is an amount equal to 50% of the difference between
(i) US$950 million (equivalent to HK$7,410 million) being a valuation of Tingyi-Asahi-
Itochu Beverages arrived at after arm’s length negotiation of the parties with reference to the
prospect of Tingyi-Asahi-Itochu Beverages and the prevailing market conditions of the
beverages industry in the PRC; and (i1) the actual amount of unaudited pro-forma
consolidated net debts of the Subsidiaries as at 31 December 2003 as shown in the Accounts
assuming that the Reoganisation had been completed (the “Equity Value”). The Accounts will
be available on or before 19 January, 2004. Based on the unaudited accounts of the
Subsidiaries as at 30 September 2003, the consolidated net debts of the Subsidiaries were
approximately US$180.5 million (equivalent to HK$1,407.9 million). As a result, the
estimated Equity Value and consideration for the Co-operation would be US$769.5 million
(equivalent to HK$6,002.1 million) and US$384.8 million (equivalent to HK$3,001.1
million) respectively. The consideration is arrived at after arm’s length negotiation between
the parties. The Directors are of the view that the consideration is fair and reasonable.

The consideration will be payable by the Purchaser to the Company in full by cash at
Completion.



4. Completion

Completion is conditional on (1) the obtaining of the approval of the Co-operation by the
Shareholders at the EGM; and (i1) the Reorganisation having been effected in accordance
with the applicable laws and regulations of the PRC and the Cayman Islands.

It is expected that the Agreement will be completed on the 15th business day after fulfilment
of the conditions.

In the event that the conditions of the Agreement are not fulfilled on or before 24 June 2004,
the Agreement will cease and terminate.

II. INFORMATION ON TINGYI-ASAHI-ITOCHU BEVERAGES AND THE
SUBSIDIARIES

Tingyi-Asahi-Itochu Beverages is a company to be incorporated in the Cayman Islands and
will be the holding company of the Subsidiaries upon completion of the Reorganisation.

The Subsidiaries are principally engaged in the research, development, manufacture,
distribution and sale of beverages under the brand names of i and #o&EQ C in the PRC.

Based on the unaudited consolidated financial statements of the Subsidiaries for the year
ended 31 December 2001, the year ended 31 December 2002 and the nine months ended 30
September 2003, their unaudited consolidated net profit before and after taxation, minority
interest and extraordinary items amounted to approximately US$24.4 million (equivalent to
HK$190.32 million) and approximately US$24.4 (equivalent to HK$190.32 million),
approximately US$44.4 million (equivalent to HK$346.32 million) and approximately
US$44.3 million (equivalent to HK$345.54 million), and approximately US$9.0 (equivalent
to HK$70.2 million) and approximately US$8.7 million (equivalent to HK$67.86)
respectively and their unaudited consolidated net asset value as at 31 December 2001, 31
December 2002 and 30 September 2003 approximately US$77.5 million (equivalent to
HK$604.5 million), approximately US$120.6 million (equivalent to HK$940.68 million) and
approximately US$154.5 million (equivalent to HK$1,205.1 million) respectively.



Shareholding in the Subsidiaries before the Reorganisation and the Co-operation

The Company

100% 100% 100% 100% 100% 100% 100%
Shenyang Tianjin Guangzhou Chongging Xi'an Wuhan Fujtan
Tingjin Tingjin Tingjin Tingjin Tingjin Tingjin Tingjin
100% 100% 100% 100% 100% 100%
Ha'erbin Qingdao I\}/l(z(l)si:er Kuming Xingjiang Hangzhou
Tingjin Tingjin Guangzghou Tingjin Tingjin Tingjin
Shareholding in the Subsidiaries upon
completion of the Reorganisation and the Co-operation
The Company Asahi Itochu
80% 20%
100%
Master Kong
Beverages BVI The Purchaser
50% 50%
Tingyi-Asahi-ltochu
Beverages
100% 100% 100% 100% 100% 100% 100%
Shenyang Tianjin Guangzhou Chongging Xi'an Wuhan Fujian
Tingjin Tingjin Tingjin Tingjin Tingjin Tingjin Tingjin
100% 100% 100% 100% 100% 100%
Ha'erbin Qingdao l\l/izcn)snlcr Kuming Xingjiang Hangzhou
Tingjin Tingjin Guangzghou Tingjin Tingjin Tingjin




111. REASON FOR THE CO-OPERATION

The Co-operation represents an excellent opportunity for the Company to partner with two
premier Asian industry leaders, namely Asahi and Itochu. The Company can leverage on the
partners’ respective expertise and strengths to significantly enhance its competitiveness in
product development, manufacturing, raw material procurement and overall business
management. The Company, Asahi and Itochu will continue to hold cooperation discussion
to explore and develop new business opportunities. The Directors consider that the terms of
the Agreement are fair and reasonable and the Co-operation is in the interests of the Group
as a whole.

Asahi is a leading Japanese manufacturer of alcoholic beverages and soft drinks. Its product
portfolio ranges from tea-based beverages, such as Asahi Juroku-Cha and canned coffee
Wonda, to soft drinks, such as Mitsuya Cider and Bireley’s. Itochu is one of the leading
trading companies in Japan with offices in over 80 countries and operations that cover a
broad spectrum of industries. The securities of Asahi and Itochu are both listed on the Tokyo
Stock Exchange, with current market capitalization of approximately JPY502 billion
(equivalent to approximately HK$37 billion) and JPY561 billion (equivalent to
approximately HK$41 billion) respectively.

With the Co-operation, Tingyi-Asahi-Itochu Beverages will continue to be a subsidiary of the
Company. The board of Tingyi-Asahi-Itochu Beverages shall consist of § directors. Each of
the Company and the Purchaser shall be entitled to appoint half of the number of directors.
The Company shall also have the right to nominate the Chairman and the chief executive
officer of Tingyi-Asahi-Itochu Beverages.

1V. USE OF PROCEEDS

The Group is principally engaged in the research, development, manufacture, distribution
and sale of instant noodles, bakery products and beverages in the PRC. The gross proceeds
from the Co-operation are expected to amount to approximately US$384.8 million and will
be used mainly for the continued investment in the Group’s core business in instant noodle
to further enhance its already leading market position in the PRC market. The proceeds will
also be used in the development of other investment opportunities and the repayment of the
Group’s borrowings.

V. GENERAL

Pursuant to the Listing Rules, the Co-operation constitutes a major transaction for the
Company and is subject to the approval of the Shareholders at the EGM. A circular
containing, inter alia, details of the Co-operation and a notice of the EGM, will be
despatched to the Shareholders as soon as practicable.

VI. SUSPENSION AND RESUMPTION OF TRADING OF SECURITIES
At the request of the Company, trading in the Shares was suspended on the Stock Exchange

from 9:30 a.m. on Monday, 29 December 2003 pending release of this announcement.
Trading in the Shares will resume at 9:30 a.m. on 5 January 2004.
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DEFINITIONS

The following terms have the following meanings in this announcement:

“Accounts”

“Agreement”

“Asahi”

“Chongqing Tingjin”

“Company”

“Completion”

“Co-operation”

“Director(s)”

“EGM”

“Fujian Tingjin”

“Gl’OUp”

“Guangzhou Tingjin”

the unaudited pro-forma consolidated accounts of Tingyi-
Asahi-Itochu as at 31 December, 2003 assuming that the
Reorganisation had been completed

the sale and purchase agreement dated 27 December, 2003
entered into between the Company, the Purchaser, Asahi and
Itochu in relation to the Co-operation

Asahi Breweries, Ltd., a company incorporated in Japan with
limited liability and an independent third party not connected
with the Company, directors, chief executive, substantial
shareholders of the Company, its subsidiaries or their
respective associates (as defined in the Listing Rules), the
securities of which are listed on the Tokyo Stock Exchange

BIEERRWERASE (Chongging Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
27 December 1995 and a wholly-owned subsidiary of the
Company

Tingyt (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands, the shares of which are
currently listed on the Main Board of the Stock Exchange

completion of the Agreement

the co-operation with Asahi and Itochu by the transfer of a
50% interest in Tingyi-Asahi-Itochu Beverages to the
Purchaser

the director(s) of the Company

an extraordinary general meeting to be convened by the
Company for the purpose of approving the Co-operation

R AEAR RfERAE (Fujian Tingjin Food Co., Ltd.), a wholly-
owned foreign enterprise incorporated in the PRC on 15
October 2002 and a wholly-owned subsidiary of the
Company

the Company and its subsidiaries

FEER R ARAT (Guangzhou Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
23 November 1995 and a wholly-owned subsidiary of the
Company




“Ha’erbin Tingjin”

“Hangzhou Tingjin”

“Hong Kong”

“Ttochu”

“Kunming Tingjin”

“Listing Rules”

“Master Kong Beverages
BVI”

“Master Kong

Guangzhou”

“PRC”

“Purchaser”

“Qingdao Tingjin”

“Reorganisation”

ISHIEERERRAMATE (Ha’erbin Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
5 July 2002 and a wholly-owned subsidiary of the Company

FuNTEs s BIRA®  (Hangzhou Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
13 March 1996 and a wholly-owned subsidiary of the
Company

the Hong Kong Special Administrative Region of the PRC

Itochu Corporation, a company incorporated in Japan and an
independent third party not connected with the Company,
directors, chief executive, substantial shareholders of the
Company, its subsidiaries or their respective associates (as
defined in the Listing Rules), the securities of which are
listed on the Tokyo Stock Exchange

ERREAREMRLE  (Kunming Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
18 July 2002 and a wholly-owned subsidiary of the Company

the Rules Governing the Listing of Securities on the Stock
Exchange

a company to be incorporated in the British Virgin Islands
with limited liability which will be wholly owned by the
Company

HEEB RN AR AT (Master Kong (Guang Zhou) Beverage
Co., Ltd.), a wholly-owned foreign enterprise incorporated in
the PRC on 23 August 2002 and a wholly-owned subsidiary
of the Company

the People’s Republic of China

A-I China Breweries Co., Ltd., a company incorporated in
Japan with limited liability which is held as to 80% by Asahi
and as to 20% by Itochu

HhEgRmBRAR  (Qingdao Tingjin Food Co., Ltd), a
wholly-owned foreign enterprise incorporated in the PRC on
17 October 2002 and a wholly-owned subsidiary of the
Company

the establishment of Tingyi-Asahi-Itochu Beverages in the
Cayman Islands and the transfer of the entire equity interest
in each of the Subsidiaries to Tingyi-Asahi-Itochu Beverages




“Subsidiaries”

“Shareholders”
“Shares”

“Shenyang Tingjin”

“Stock Exchange”

“Tingyi-Asahi-Itochu
Beverages”

“Tianjin Tingjin”

“Wuhan Tingjin”

“Xi’an Tingjin”

“Xingjiang Tingjin”

“HK$”

uJPYn

“US$7:

I3 wholly-owned subsidiaries of the Company, namely (i)
Tianjin Tingjin; (ii) Guangzhou Tingjin; (iii) Wuhan Tingjin;
(iv) Hangzhou Tingjin; (v) Chongqing Tingjin; (vi) Xi'an
Tingjin; (vii) Shenyang Tingjin; (viii) Xingjiang Tingjin; (ix)
Kunming Tingjin; (x) Ha’erbin Tingjin; (xi) Qingdao Tingjin;
(xii) Fujian Tingjin; and (xiii) Master Kong Guangzhou

holders of the Shares
shares of US$0.005 each in the share capital of the Company

EBREASARAE  (Shenyang Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
30 October 1995 and a wholly-owned subsidiary of the
Company

The Stock Exchange of Hong Kong Limited

Tingyi-Asahi-Itochu Beverages Holding Co. Ltd., a company
to be incorporated in the Cayman Islands with limited
liability which will become the holding company of the
Subsidiaries upon completion of the Reorganisation

RHTEARSAERAS (Tianjin Tingjin Food Co., Ltd.), a wholly-
owned foreign enterprise incorporated in the PRC on 18
December 1995 and a wholly-owned subsidiary of the
Company

REE2RMERAT (Wuhan Tingjin Food Co., Ltd.), a wholly-
owned foreign enterprise incorporated in the PRC on 28
March 1996 and a wholly-owned subsidiary of the Company

ALEERRERAT (Xi'an Tingjin Food Co., Ltd.), a wholly-
owned foreign enterprise incorporated in the PRC on 18
January 1996 and a wholly-owned subsidiary of the Company

mEERARERAR  (Xingjiang Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
26 June 2002 and a wholly-owned subsidiary of the Company
Hong Kong dollar, the lawful currency of Hong Kong

Yen, the lawful currency of Japan

United States dollar, the lawful currency of the United States
of America




In this announcement, the exchange rates of HK$7.8 to US$1.00 and HK$1.00 to JPY13.7 are
used.

By Order of the Board
Wei Ing-Chou
Chairman

Hong Kong, 2 January 2004

Please also refer to the published version of this announcement in The Standard.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should

consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your securities in Tingyi (Cayman Islands) Holding Corp., you
should at once hand this circular together with the enclosed form of proxy to the purchaser or other
transferee or to the bank, stockbroker or other agent through whom the sale or transfer was effected

for onward transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability

whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.
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ReEERaRAT X
TINGY! (CAYMAN ISLANDS) HOLDING CORP

(Incorporated in the Cayman Islands with limited liability)

MAJOR TRANSACTION
CO-OPERATION IN THE BEVERAGE GROUP
AND
TRANSFER OF INTEREST IN TINGYI-ASAHI-ITOCHU BEVERAGES

A notice convening an extraordinary general meeting of Tingyi (Cayman Islands) Holding Corp. to be
held at the Conference Room, No. 15, the 3rd Avenue, Tianjin Economic-Technological Development
Area, Tianjin, the People’s Republic of China on 8 March 2004 at 3:00 p.m. is set out on pages 17 to
18 of this circular. Whether or not you are able 1o attend the meeting in person, you are requested to
complete and return the accompanying form of proxy in accordance with the instructions printed
thereon to the principal place of business of Company in Hong Kong at Suite 3807, 38/F., Central
Plaza, 18 Harbour Road, Wanchai, Hong Kong as soon as practicable but in any event not later than
48 hours before the time appointed for the holding of the meeting or any adjournment thereof.
Completion and return of the form of proxy will not prectude you from attending and voting at the
meeting or any adjourned meeting should you so desire.

*  For identification purposes only

26 January 2004

A.3/B.1/B.2
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DEFINITIONS

In this circular,

following meanings:

“Accounts”

“Agreement”

“Asahi”

“Board”

“Chongqing Tingjin”

“Company”

“Completion”

“Co-operation”

“Director(s)”

“EGM”

“Fujian Tingjin”

“Group”

unless the context otherwise requires, the following expressions shall have the

the unaudited pro-forma consolidated accounts of Tingyi-
Asahi-Itochu Beverages as at 31 December 2003 assuming
that the Reorganisation had been completed

the sale and purchase agreement dated 27 December 2003
entered into between the Company, the Purchaser, Asahi and
Itochu in relation to the Co-operation

Asahi Breweries, Ltd., a company incorporated in Japan with
limited liability and an independent third party not connected
with the Company, the directors, chief executive, substantial
shareholders of the Company, its subsidiaries or their
respective associates (as defined in the Listing Rules), the
securities of which are listed on the Tokyo Stock Exchange

the board of Directors

FERETERRMSERAT (Chongging Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
27 December 1995 and a wholly-owned subsidiary of the
Company

Tingyi (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands, the shares of which are
currently listed on the Main Board of the Stock Exchange

completion of the Agreement

the co-operation with Asahi and Itochu by the transfer of a
50% interest in Tingyi-Asahi-Itochu Beverages to the
Purchaser

the director(s) of the Company

the extraordinary general meeting of the Company to be held
at the Conference Room, No. 15, the 3rd Avenue, Tianjin
Economic-Technological Development Area, Tianjin, the
People’s Republic of China on 8 March 2004 at 3:00 p.m.
including any adjornment thereof, to consider and, if thought
fit, to approve the Co-operation

EETERESERAT (Fujian Tingjin Food Co., Ltd.), a wholly-
owned foreign enterprise incorporated in the PRC on 15
October 2002 and a wholly-owned subsidiary of the Company

the Company and its subsidiaries



DEFINITIONS

“Guangzhou Tingjin”

“Ha’erbin Tingjin”

“Hangzhou Tingjin”

“Hong Kong”

“Ttochu™

“Kunming Tingjin”

“Latest Practicable Date”

“Listing Rules”

“Master Kong Beverages (BVI)”

“Master Kong Guangzhou”

“PRC”

“Purchaser”

FINERERARAE (Guangzhou Tingjin Food Co., Ltd), a
wholly-owned foreign enterprise incorporated in the PRC on
23 November 1995 and a wholly-owned subsidiary of the
Company

REEIRERMERASE (Ha’erbin Tingjin Food Co., Lid)), a
wholly-owned foreign enterprise incorporated in the PRC on
5 July 2002 and a wholly-owned subsidiary of the Company

FINEREEARAT  (Hangzhou Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
13 March 1996 and a wholly-owned subsidiary of the
Company

the Hong Kong Special Administrative Region of the PRC

Itochu Corporation, a company incorporated in Japan and an
independent third party not connected with the Company, the
directors, chief executive, substantial shareholders of the
Company, its subsidiaries or their respective associates (as
defined in the Listing Rules), the securities of which are listed
on the Tokyo Stock Exchange

BEHERRAERAE (Kunming Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
18 July 2002 and a wholly-owned subsidiary of the Company

19 January 2004, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

a company incorporated in the British Virgin Islands with
limited liability on 7 January 2004 and wholly-owned by the
Company

BRAM (FEIN) BREMIRZAAE (Master Kong  (Guang  Zhou)
Beverage Co., Ltd.), a wholly-owned foreign enterprise
incorporated in the PRC on 23 August 2002 and a wholly-
owned subsidiary of the Company

the People’s Republic of China

A-T China Breweries Co., Ltd., a company incorporated in
Japan with limited liability which is held by as to 80% by
Asahi and as to 20% by Itochu



DEFINITIONS

“Qingdao Tingjin”

“Reorganisation”

“SFO”

“Shareholders”
“Shares”

“Shenyang Tingjin”

“Stock Exchange”

“Subsidiaries”

“Tianjin Tingjin”

“Tingyi-Asahi-Itochu Beverages”

“Wuhan Tingjin”

“Xi’an Tingjin”

BEEERMARAE  (Qingdao Tingjin Food Co., Ltd), a
wholly-owned foreign enterprise incorporated in the PRC on
17 October 2002 and a wholly-owned subsidiary of the
Company

the establishment of Tingyi-Asahi-Itochu Beverages in the
Cayman Islands and the transfer of the entire equity interest
in each of the Subsidiaries to Tingyi-Asahi-Itochu Beverages

Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

holders of the Shares
shares of US$0.005 each in the share capital of the Company

HETERRSARAE  (Shenyang Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
30 October 1995 and a wholly-owned subsidiary of the
Company

The Stock Exchange of Hong Kong Limited

13 wholly-owned subsidiaries of the Company, namely (i)
Tianjin Tingjin; (it) Guangzhou Tingjin; (iii) Wuhan Tingjin;
(iv) Hangzhou Tingjin; (v) Chongqing Tingjin; (vi) Xi’an
Tingjin; (vii) Shenyang Tingjin; (viii) Xingjiang Tingjin; (ix)
Kunming Tingjin; (x) Ha’erbin Tingjin; (x1) Qingdao Tingjin;
(xi1) Fujian Tingjin; and (xiii) Master Kong Guangzhou

KEHREEMLERAT] (Tianjin Tingjin Food Co., Lid.), a
wholly-owned foreign enterprise incorporated in the PRC on
18 December 1995 and a wholly-owned subsidiary of the
Company

Tingyi-Asahi-Itochu Beverages Holding Co. Ltd., a company
incorporated in the Cayman Islands with limited liability on 8
January 2004 which will become the holding company of the
Subsidiaries upon completion of the Reorganisation

HREERRMERAT  (Wuhan Tingjin Food Co., Ltd.)), a
wholly-owned foreign enterprise incorporated in the PRC on
28 March 1996 and a wholly-owned subsidiary of the
Company

L TEREAAERAH (Xi'an Tingjin Food Co., Ltd.), a wholly-
owned foreign enterprise incorporated in the PRC on 18
January 1996 and a wholly-owned subsidiary of the Company



DEFINITIONS

s

“Xingjiang Tingjin’

“HK$”
“JPY”

chs$n

AR RMERAR  (Xingjiang Tingjin Food Co., Ltd.), a
wholly-owned foreign enterprise incorporated in the PRC on
26 June 2002 and a wholly-owned subsidiary of the Company

Hong Kong dollar, the lawful currency of Hong Kong
Yen, the lawful currency of Japan

United States dollar, the lawful currency of the United States
of America

In this circular, the exchange rates of HK$7.8 to US$1.00 and HK$1.00 to JPY13.7 are used.
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

(Incorporated in the Cayman Islands with limited liability)

Executive Directors: Registered Office:

Mr Wei Ing-Chou (Chairman and Chief Executive Officer) Genesis Building Fifth Floor
Mr Takeshi 1da (Vice-Chairman) P.O. Box 448

Mr Ryo Yoshizawa (Executive Vice President) George Town

Mr Wei Ying-Chiao Grand Cayman

Mr Wu Chung-Yi Cayman Islands

Mr Junichiro Ida
Hong Kong Office and Principal

Independent Non-executive Directors: Place of Business in Hong Kong:
Mr Hsu Shin-Chun Suite 3807, 38th Floor
Mr Katsuo Ko Central Plaza

18 Harbour Road

Wanchati

Hong Kong

26 January 2004
To the Shareholders

Dear Sir or Madam,

MAJOR TRANSACTION
CO-OPERATION IN THE BEVERAGE GROUP
AND
TRANSFER OF INTEREST IN TINGYI-ASAHI-ITOCHU BEVERAGES

I. INTRODUCTION

On 5 January 2004, the Board announced that the Company entered into the Agreement in
relation to the Co-operation with Asahi and Itochu in the beverages business in the PRC. In relation
to the Co-operation, the Company will transfer to the Purchaser a 50% interest in Tingyi-Asahi-Itochu
Beverages.

The Co-operation constitutes a major transaction for the Company under the Listing Rules and
is subject to the approval of the Shareholders at the EGM. The purpose of this circular is to provide
you with further information relating to the Co-operation and to give you notice to convene the EGM
to consider and, if thought fit, to approve the Co-operation.

*  For identification purposes only
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II. AGREEMENT DATED 27 DECEMBER 2003

(i) Parties
Vendor The Company

Purchaser A-I China Breweries Co., Ltd., being an independent third party not connected
with the Company, the directors, chief executive, substantial shareholders of
the Company, its subsidiaries or their respective associates (as defined in the
Listing Rules) and held as to 80% by Asahi and as to 20% by Itochu

Purchaser’s Asahi and Itochu, each being an independent third party not connected with
Guarantors the Company, the directors, chief executive, substantial shareholders of the
Company, its subsidiaries or their respective associates (as defined in the

Listing Rules)

(ii) Interest to be transferred

50% of the issued share capital of Tingyi-Asahi-Itochu Beverages.

The Co-operation is subject to the Reorganisation having been effected in accordance with the
applicable laws and regulations. Upon completion of the Reorganisation, Tingyi-Asahi-Itochu

Beverages will become the holding company of the Subsidiaries.

(iii) Consideration

The consideration for the Co-operation is an amount equal to 50% of the equity value of
Tingyi-Asahi-Itochu Beverages (the “Equity Value”) which represents the difference between (i)
US$950 million (equivalent to HK$7,410 million), being a valuation of Tingyi-Asahi-Itochu
Beverages arrived at after arm’s length negotiation of the parties with reference to the prospect of
Tingyi-Asahi-Itochu Beverages and the prevailing market conditions of the beverages industry in the
PRC; and (ii) the actual amount of unaudited pro-forma consolidated net debts of the Subsidiaries as
at 31 December 2003 as shown in the Accounts. The Board is of the view that the consideration is fair

and reasonable.

The Accounts were not available as at the Latest Practicable Date. Based on the unaudited
accounts of the Subsidiaries as at 30 September 2003, the pro-forma consolidated net debts of the
Subsidiaries were approximately US$180.5 million (equivalent to HK$1,407.9 million). As a result,
the estimated Equity Value and the consideration for the Co-operation would be US$769.5 million
(equivalent to HK$6,002.1 million) and US$384.8 million (equivalent to HK$3,001.1 million)
respectively.

The consideration will be payable by the Purchaser to the Company in full by cash at
Completion.
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(iv) Completion

Completion is conditional on (i) the obtaining of the approval of the Co-operation by the
Shareholders at the EGM; and (ii) the Reorganisation having been effected in accordance with the

applicable laws and regulations of the PRC and the Cayman Islands.

It is expected that the Agreement will be completed on the 15th business day after fulfiiment of
the conditions.

In the event that the conditions of the Agreement are not fulfilled on or before 24 June 2004, the

Agreement will cease and terminate.

I11. INFORMATION ON TINGYI-ASAHI-ITOCHU BEVERAGES AND THE SUBSIDIARIES

Tingyi-Asahi-Itochu Beverages is a company incorporated in the Cayman Islands and will be the

holding company of the Subsidiaries upon completion of the Reorganisation.

The Subsidiaries are principally engaged in the research, development, manufacture, distribution
and sale of beverages under the brand names of Hilif# and #2@HC in the PRC.

Based on the unaudited pro-forma consolidated financial statements of the Subsidiaries for the
year ended 31 December 2001, the year ended 31 December 2002 and the nine months ended 30
September 2003, their unaudited pro-forma consolidated net profit before and after taxation, minority
interest and extraordinary items amounted to approximately US$24.4 million (equivalent to
HK$190.32 million) and approximately US$24.4 million (equivalent to HK$190.32 million),
approximately US$44.4 million (equivalent to HK$346.32 million) and approximately US$44.3
million (equivalent to HK$345.54 million), and approximately US$9.0 million {equivalent to HK$70.2
million) and approximately US$8.7 million (equivalent to HK$67.86 million) respectively and their
pro-forma unaudited consolidated net asset value as at 31 December 2001, 31 December 2002 and 30
September 2003 amounted to approximately US$77.5 million (equivalent to HK$604.5 million),
approximately US$120.6 million (equivalent to HK$940.68 million) and approximately US$154.5
million (equivalent to HK$1,205.1 million) respectively.
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Shareholding in the Subsidiaries before the Reorganisation and the Co-operation

The Company
100% 100% 100% 100% 100% 100% 100%
Shenyang Tianjin Guangzhou Chongging Xi’an Wuhan Fujian
Tingjin Tingjin Tingjin Tingjin Tingjin Tingjin Tingjin
100% 100% 100% 100% 100% 100%
Ha’erbin Qingdao I\I/é?)s;er Kunming Xingjiang Hangzhou
Tingjin Tingjin Guangzghou Tingjin Tingjin Tingjin
Shareholding in the Subsidiaries upon
completion of the Reorganisation and the Co-operation
The Company Asahi Itochu
80% 20%
100%
Master Kong
Beverages (BVI) The Purchaser
50% 50%
Tingyi-Asahi-Itochu
Beverages
100% 100% 100% 100% 100% 100% 100%
Shenyang Tianjin Guangzhou Chongqing Xi’an Wuhan Fujian
Tingjin Tingjin Tingjin Tingjin Tingjin Tingjin Tingjin
100% 100% 100% 100% 100% 100%
sy . Master . .
Ha’erbin Qingdao Kong Kunming Xingjtang Hangzhou
Tingjin Tingjin Guangzhou Tingjin Tingjin Tingjin
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1V. REASON FOR THE CO-OPERATION

The Co-operation represents an excellent opportunity for the Company to partner with two
premier Asian industry leaders, namely Asahi and Itochu. The Company can leverage on the partners’
respective expertise and strengths to significantly enhance its competitiveness in product
development, manufacturing, raw material procurement and overall business management. The
Company, Asahi and Itochu will continue to hold cooperation discussion to explore and develop new
business opportunities. The Board considers that the terms of the Agreement are fair and reasonable
and the Co-operation is in the interests of the Group and the Shareholders as a whole. The Board is
of the opinion that although the Co-operation involves a transfer of interest in the Subsidiaries, the
Co-operation is still in the interests of the Group and the Shareholders as a whole given that with the
input of skill and know-how from the strategic partners, the prospects of the Subsidiaries will be

enhanced.

Asahi is a leading Japanese manufacturer of alcoholic beverages and soft drinks. Its product
portfolio ranges from tea-based beverages, such as Asahi Juroku-Cha and canned coffee Wonda, to soft
drinks, such as Mitsuya Cider and Bireley’s. Itochu is one of the leading trading companies in Japan
with offices in over 80 countries and operations that cover a broad spectrum of industries. The
securities of Asahi and Itochu are both listed on the Tokyo Stock Exchange, with current market
capitalization of approximately JPYS502 billion (equivalent to approximately HK$37 billion) and
JPY561 billion (equivalent to approximately HK$41 billion) respectively.

The board of Tingyi-Asahi-Itochu Beverages will consist of 8 directors. Each of the Company
and the Purchaser will be entitled to appoint half of the number of directors. The Company will also
have the right to nominate the Chairman and the chief executive officer of Tingyi-Asahi-Itochu
Beverages.

V. USE OF PROCEEDS

The Group is principally engaged in the research, development, manufacture, distribution and
sale of instant noodles, bakery products and beverages in the PRC. The gross proceeds from the
Co-operation are expected to amount to approximately US$384.8 million (equivalent to HK$3,001.44
million) and will be used mainly for the continued investment in the Group’s core business in instant
noodle to further enhance its already leading market position in the PRC market. The proceeds will
also be used in the development of other investment opportunities and the repayment of the Group’s

borrowings.

Vi. EGM

Pursuant to the Listing Rules, the Co-operation constitutes a major transaction for the Company
and is subject to the approval of the Shareholders at the EGM.
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A notice convening the EGM to be held at the Conference Room, No. 15, the 3rd Avenue, Tianjin
Economic-Technological Development Area, Tianjin, the People’s Republic of China on 8 March 2004
at 3:00 p.m. is set out on pages 17 to 18 of this circular. A proxy form is enclosed for use at the EGM.
Whether or not you intend to attend the EGM in person, you are requested to complete and return the
enclosed form of proxy to the principal place of business of the Company in Hong Kong at Suite 3807,
38/F., Central Plaza, 18 Harbour Road, Wanchai, Hong Kong as soon as practicable, but in any event
not later than 48 hours before the time appointed for the holding of the EGM or any adjournment
thereof. Completion and return of the form of proxy will not preclude you from attending and voting

in person at the EGM or any adjourned meeting should you so wish.

VII. RECOMMENDATION

The Board is of the opinion that for the reason stated in the paragraph headed “Reason for the
Co-operation” above, it is in the best interest of the Company and the Shareholders as a whole to
approve the Co-operation. The Board therefore recommends the Shareholders to vote in favour of the
resolution to be proposed at the EGM.

VIII. FURTHER INFORMATION

Your attention is drawn to the appendices to this circular.

Yours faithfully,

For and on behalf of the board
Tingyi (Cayman Islands) Holding Corp.
Wei Ing-Chou
Chairman

— 10 —



APPENDIX I FINANCIAL INFORMATION

1. INDEBTEDNESS

As at 30 November 2003, the Grouvp had outstanding borrowings of approximately US$453
million, comprising US$363 million bank loans (of which US$31 million were secured by assets of
the Group) and US$90 million convertible bonds which are due for redemption in June 2005. As at
30 November 2003, the Group had no contingent liability and cash on hand amounted to US$127

million,

As at 30 November 2003, the Group had (i) bank deposits of US$2 million which have been
pledged as security for general banking facilities in the PRC granted to its subsidiaries; and (ii)
pledged property, plant and equipment with aggregate net book value of approximately US$87 million
to secure general banking facilities in the PRC granted to the Group.

Save as aforesaid and apart from intra-group liabilities and normal accounts payable, the Group
did not have any mortgages, charges, debentures, loan capital, bank loans and overdrafts, debt
securities or other similar indebtedness, finance leases or hire purchase commitments, liabilities under
acceptances or acceptances creditors, or any guarantees, or other material contingent liabilities

outstanding at the close of business on 30 November 2003.

The Directors are not aware of any material adverse changes in the Group’s indebtedness position
“and contingent liabilities since 30 November 2003.

2.  FINANCIAL AND TRADING PROSPECTS OF THE GROUP

As disclosed in the quarterly report of the Company for the three months ended 30 September
2003, the Group will continue to make use of its brand, marketing and sales network and the Group’s

strategies are as follow:

(a) Production: production cost is expected to decrease through enhanced production

technology and management;

(b) Operation: the Group will (i) strengthen its brand awareness and increase its market share
by maintaining a closer relationship with its partners and consumers; (ii) control its
marketing cost and strengthen its management of logistics system; and (iii) launch
competitive and high margin products in suitable time through professional and

experienced research team;

(c¢) Capital expenditure: the Group will balance the trend of market growth and its development
with conservative and cautious approach; and

(d) The Group will continue to introduce strategic partners and modern techniques to
strengthen its comprehensive operation capability and its market position in the food

industry.
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3. WORKING CAPITAL

The Board is of the opinion that after taking into account the Group’s internal resources and
available borrowing facilities, with or without the proceeds generated from the Co-operation, the
Group has sufficient working capital for its requirements.

— 12 —



APPENDIX II GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The information contained herein relating to the
Company has been supplied by the Directors, who collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made
all reasonable enquires, that to the best of their knowledge, opinions expressed in this circular have
been arrived at after due and careful consideration and there are no other facts not contained in this
circular the omission of which would make any statement herein misieading insofar as it relates to the
Company.

2. DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executive of the Company in the Shares, underlying shares and debentures of the Company or any of
its associated corporations (within the meaning of Part XV of the SFO) which (a) were required to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which they were taken or deemed to have under such
provisions of the SFO); or (b) were required, pursuant to section 352 of the SFO, to be entered in the
register referred to therein; or (c) were required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies, to be notified to the Company and the Stock Exchange
were as follows:

Company/Name
of associated
Name of Director corporations Capacity Number and class of securities
(Note 1)
Wei Ing-Chou Company Personal 13,242,000 Shares (L)
Interests in a 1,854,827,866 Shares (L)
controlled (Note 2}
corporation

1,868,069,866 Shares (L)

Wei Ying-Chiao Company Interests in a 1,854,827,866 Shares (L)
controlled (Note 2)
corporation

Wu Chung-Yi Company Interests in a 1,854,827,866 Shares (L)
controlled (Note 2)
corporation
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Notes:
1. The letter “L” denotes the Director’s long position in such securities.

2. These shares are held by and registered under the name of Ting Hsin (Cayman Islands) Holding Corp., which is
beneficially owned as to approximately 54.83% by Ho Te Investments Limited, as to approximately 12.68% by Wu
Chung-Yi, as to approximately 15.24% by Grand Sino King Corporation, and as to the remaining 17.25% by
unrelated third parties. Ho Te Investments Limited is a company incorporated in the British Virgin Islands and is
beneficially owned as to 25% by Wei Ing-Chou, 25% by Wei Ying-Chiao, and the remaining equally by Wei
Yin-Chun and Wei Yin-Heng (brothers of the above two directors) respectively. Grand Sino King Corporation is
a company incorporated in the British Virgin Islands. Wu Chung-Yi is an object of a discretionary trust, the trustee

of which owns the entire issued share capital of Grand Sino King Corporation.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief
executive of the Company had or was deemed to have interests or short position in the Shares,
underlying shares or debentures of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO).

3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as known to any Director, the following parties (other
than a Director or chief executive of the Company) or corporations had an interest or short position
in the Shares or underlying shares of the Company which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO or were directly or indirectly,
interested in 10% or more of the nominal value of any class of share capital carrying rights to vote

in all circumstances at general meetings of any other member of the Group:

Company/

Name of Class and  Approximate

Group number of percentage of

Name member Capacity securities  shareholding
(Note)

Ting Hsin (Cayman Islands) Company Beneficial 1,854,827,866 33.1889%
Holding Corp. owner Shares (L)

Sanyo Foods Co., Ltd. Company Beneficial 1,854,827,866 33.1889%
owner Shares (L)

Shyh Shiunn Investment Company Beneficial 465,107,784 8.3200%
Corporation owner Shares (L)

Note: The letter “L” denotes the person’s long position in such securities.

Save as disclosed above, the Company has not been notified of any other relevant interests or

short position in the issued share capital of the Company as at the Latest Practicable Date.
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4. DIRECTOR’S SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has entered into, or was proposing to
enter into any service contract with the Company or any subsidiary of the Company which does not
expire or is not determinable by the employing company within one year without payment of
compensation other than statutory compensation.

5. DIRECTORS’ INTEREST IN ASSETS/CONTRACTS AND OTHER INTEREST

None of the Directors has any direct or indirect interest in any assets which have, since 31
December 2002, being the date of the latest published audited accounts of the Group, been acquired
or disposed of by or leased to any member of the Group or are proposed to be acquired or disposed
of by or leased to any member of the Group.

None of the Directors was materially interested in any contract which was subsisting as at the
Latest Practicable Date and which was significant in relation to the business of the Group taken as a
whole.

6. MATERIAL CONTRACTS

Save as the Trust Deed dated 4 June 2002 entered into between the Company and DB Trustees
(Hong Kong) Limited constituting 3.50% convertible bonds due 2005 in the initial principal amount
of US$90,000,000, the Company and its subsidiaries bave not entered into any contract (not being
contracts in the ordinary course of business) within two years immediately preceding the date of this
circular and which are or may be material.

7. LITIGATION

Neither the Company nor any of its subsidiaries is engaged in any litigation or arbitration of
material importance and no litigation or claim of material importance is known to the Directors to be
pending or threatened against the Company or any of its subsidiaries.

8. GENERAL

(a) The branch share register and transfer office of the Company in Hong Kong is Hong Kong
Registrars Limited, at 2nd Floor, Vicwood Plaza, 199 Des Voeux Road, Central, Hong
Kong.

(b) The secretary of the Company is Mr Ip Pui-Sum, who is a fellow member of the Association
of Chartered Certified Accountants (United Kingdom) and an Associate of the Hong Kong
Society of Accountants, the Chartered Institute of Management Accountants, the Institute
of Chartered Secretaries and Administrators and the Hong Kong Institute of Companies
Secretaries. He is also a certified public accountant in Hong Kong.

(c) The English text of this circular will prevail over the Chinese text.

15 —
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9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the office of Sidley Austin
Brown & Wood, the Company’s legal advisers, at 39th Floor, Two International Finance Centre, 8
Finance Street, Central, Hong Kong during normal business hours on any business day from the date
of this circular until 8 March 2004.

(a) the memorandum and articles of association of the Company;

(b) the audited consolidated accounts of the Company for the two financial years ended 31
December 2002;

(c) the unaudited consolidated accounts of the Company for the nine months ended 30
September 2003; and

(d) the material contract as referred to in this appendix.

— 16 —
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&=

Rt RRER AR
TINGYI (CAYMAN ISLANDS) HOLDING CORP.

(Incorporated in the Cayman Islands with limited liability)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Tingyi (Cayman
Islands) Holding Corp. (the “Company”) will be held at the Conference Room, No. 15, the 3rd Avenue,
Tianjin Economic-Technological Development Area, Tianjin, the People’s Republic of China on

Monday, 8§ March 2004 at 3:00 p.m. for the purpose of considering and, if thought fit, passing the

following resolution as an ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT

(a)

(b)

the agreement dated 27 December 2003 between the Company, A-1 China Breweries Co.,
Ltd., Asahi Breweries, Ltd. and Itochu Corporation in relation to the transfer of interest in
Tingyi-Asahi-Itochu Beverages Holding Co. Ltd. (the “Agreement”) (a copy of which is
tabled at the meeting and marked “A” and initialled by the chairman of the meeting for
identification purpose) be and is hereby approved, ratified and confirmed; and

any one director of the Company, or any two directors of the Company if the affixation of
the common seal is necessary, be and is/are hereby authorised for and on behalf of the
Company to execute all such other documents, instruments and agreements and to do all
such acts or things deemed by him to be incidental to, ancillary to or in connection with
the matters contemplated in or relating to the Agreement as he may consider necessary,
desirable or expedient.”
By order of the board
Tingyi (Cayman Islands) Holding Corp.
' Wei Ing-Chou

Chairman

Hong Kong, 26 January 2004

Principal place of business in Hong Kong:
Suite 3807, 38th Floor, Central Plaza
18 Harbour Road

Wanchai

Hong Kong

*  For identification purposes only
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Notes:
1. A form of proxy for use at the meeting is enclosed herewith.

2. The instrument appointing a proxy will be in writing under the hand of the member or of his/her
attorney duly authorised in writing or, if the member is a corporation, either under its seal or

under the hand of any officer, attorney or other person authorised to sign the same.

3. Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies

to attend and vote instead of him/her. A proxy need not be a member of the Company.

4. In order to be valid, the form of proxy, together with the power of attorney or other authority (if
any) under which it is signed, or a notarially certified copy of such power or authority, must be
lodged at the principal place of business of the Company at Suite 3807, 38/F., Central Plaza, 18
Harbour Road, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding

the meeting or any adjourned meeting thereof (as the case may be).

5.  Completion and return of the form of proxy will not preclude members from attending and voting
in person at the meeting or at any adjourned meeting thereof (as the case may be) should they

so wish, and in such event, the form of proxy will be deemed to be revoked.

6.  Where there are joint registered holders of any share, any one of such joint holders may attend
and vote, either in person or by proxy, in respect of such share as if he/she was solely entitled
thereto, but if more than one of such joint holders are present at the meeting, the most senior will
alone be entitled to vote, whether in person or by proxy. For this purpose, seniority will be
determined by the order in which the names stand in the register of members of the Company in

respect of the joint holding.

— 18 —
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TINGYi (CAYMAN ISLANDS) HOLDING CORP.

{Incorporated in the Cayman Islands with limited liability)

Form of Proxy for use at the Extraordinary General Meeting
to be held on Monday, 8§ March 2004

being the registered holder(s) of
shares {Noze 2) of USS0.005 each (“Shares™) in the share capital of the above-named Company, HEREBY APPOINT THE

CHAIRMAN OF THE MEETING (Note 3) or

of

as my/our proxy to attend at the Extraordinary General Meeting (“Meecting™) (and at any adjournment thereof) of the said
Company to be held at the Conference Room. No. 15. the 3rd Avenue, Tianjin Economic-Technological Development Area,
Tianjin. the People’s Republic of China on Monday, 8 March 2004 at 3:00 p.m. for the purpose of considering and. if thought
fit, passing the resolution (“Resolution”) as set out in the notice convening the Meeting dated 26 January 2004 (“Notice™) and
at such Meeting (and at any adjournment thereof) to vote for me/us and in my/our name(s) in respect of the Resolution as
indicated below.

RESOLUTION (Note 4) FOR AGAINST

To approve the ordinary resolution in relation to the Agreement as set out
in the notice of the Meeting.

Datedthis ___ dayof 2004, Signature (Note 5):

Nores:

1.

2.

Ful) name(s) and address(es) to be inseried in BLOCK CAPITALS. The names of all joint holders should be stated.

Please insert the number of shares of USS0.005 each (the “Share(s)”) registered in your name(s). If no number is inserted. this form of

proxy will be deemed 1o relate to all the Shares registered in your name(s).

11 any proxy other than the Chairman is preferred, strike out “THE CHAIRMAN OF THE MEETING” as stated herein and iosert the
name and address of the proxy desired in the space provided. IF NO NAME IS INSERTED. THE CHAIRMAN OF THE MEETING
WILL ACT AS PROXY. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON(S)
WHO SIGNS 1T.

IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK THE APPROPRIATE BOX MARKED “FOR”. IF YOU
WISH TO YOTE AGAINST THE RESOLUTION, TICK THE APPROPRIATE BOX MARKED “AGAINST”, Failure to complelc any
box will entitle your proxy to cast his votes a1 his discretion. Your prexy will also be entitled 10 vote at bis discretion on any Resolution
properly put 10 the Meeting other than those referred to in the Notice convening the Meeting.

This form of proxy must be signed by you or your attorney duly authorized in writing or, in the case of a corporation, must be cither
execuied under its common seal or under the hand of an officer or attorney duly authorized.

In the case of juint holders. the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the exclusion
of the voles of the other joint holder(s) and for this purpose seniority will be determined by the order in which the names stand first in
the register of members of the Company in respect of the joint holding.

To be valid. the form of proxy together with the power of attorney (if any) or other anthority (if any) under which it is signed or s notarially
certified copy thereof, must be lodged at the principal place of business of the Company in Hong Kong at Suiie 3807. 38th Floor, Central
Plaza, [¥ Harbour Road. Wanchai. Hong Kang not less than 48 hours befare the time appointed for holding the Meeting or any adjournment
thereof.

The proxyv need not be a member of the Company but must attend the Meeting in person to represent you.

Campletion and delivery of the form of proxy will not preclude you from attending and voting at the Meeting if you so wish.

For identification purposes only
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REPLY SLIP

To: Tingyi (Cayman Islands) Holding Corp. (the “Company”)
I/weth
of
(as shown in the register of members) being the registered holder(s) of'® shares of US$0.005 each
in the capital of the Company. hereby inform the Company that 1/We intend to attend (in person or by proxy) the Annual General Meeting of the
Company (o be held at the Conference Room, No.15 The 3rd Avenue, Tianjin Economic - Technological Development Arca. Tianjin, PRC at 3:00 p.m.
on 18th May 2004,

Date: Signature(s):
Notes:

b Please insert full name(s) and addressivs) (as shown in the register of members) in block capitals.
2 Please inscrt the number and class of shares registered in your name(s).

3 In order 1o be valid. this completed and signed reply slip shall be dclivered to the Company at Suite 3807, 38/F. Central Plaza. 18 Harboor Road, Wanchai, Hong Kong on or before 15th May 2004,
This reply slip muy be delivered to the Company by hand, by post, by cable or by facsimile.

()

P

e iz ERAT
TINGY| (CAYMAN ISLANDS) HOLDING CORP.

(ERBANBHRAYZERAT
(Incorporated in the Cayman Islands wath limited Hability)

PROXY FORM OF HOLDERS OF SHARES FOR USE AT THE ANNUAL GENERAL MEETING

I/We
of

The number of shares 1o which
this proxy form relates (note /)

(note 2)

being the registered holder(s) of (note 3) shares in Tingyi (Cayman Islands) Holding Corp. (the

“Company”), HEREBY APPOINT THE CHAIRMAN OF THE MEETING or (note 4)

held
May

as my/our proxy to attend and act for me/us at the Annual General Meeting of the Company to be
at the Conference Room, No. 15 The 3rd Avenue, Tianjin Economic - Technological Development Area, Tianjin, PRC at 3:00 p.m. on 18th
2004 or at any adjournment thereof and in vote as such meeting or at any adjournment thereof in respect of the resolutions as hereunder

indicated, or if no such indication is given, as my/our proxy thinks fit.

For Against
Resolulicns (note 5} fnote 5)
1.| To receive and consider the andited accounts and the reports of the directors and auditors for the year ended
31st Decemnber 2003
2.1 To declare the payment of a final dividend for the year ended 31st December 2003
3.1 To elect and re-elect the directors
Mr. Takeski 1da Re-appointment
Mr. Wei Ying-Chiao Re-appointment
Mr. Katsuo Ko Re-appointment
4.| To re-appoint auditors of the Company and authorise the directors to fix their remuneration
5.1 To consider and approve the amendment for the Articles of Association of the Company
6.| To consider and approve the general mandate for issue of shares
7.| To consider and approve the general mandate 1o repurchase shares in the capital of the Company
8.| To consider and approve that the aggregate nominal amount of shares which are repurchased by the Company
shall be added to the aggregate nominal amount of the shares which may be alloted pursvant to the general
{ | mandate for issue of shares
Dated this day of 2004 Signature(s) (Note 6):
Notes:
H Please insert the number of shares in the Compuny registered in your name(s) and to which this proxy form relates. If no such number is inserted, this form of proxy will be deemed to relate w0
all the shares in the Company registered in your name(s).
2 Please insert the nume(s) and address(es) (as shown in the register of member(s)) in block capital(s}.
3 Please insert the number of all the shares in the Company registered in vour name(s).
4 If any proxy other than the Chairman is preferred, strike out “the Chairman of the Mecting” and insert the name of the proxy desired in the space provided. Each shareholder is entitled 10 appuint
one or more proxics to anend and vote at the Meeting. The proxy necds not be a member of the Company. Any alteration made to this form of proxy must be signed by the person who signs it
5 Important: if you wish to vote for any resolution, tick in the bax marked “For™. If you wish to vote against any resolution, tick in the box marked “Against”. Failure to tick either box will entitle
your proxy o cast your vote a1 his discretion.
[ This form of prexy must be signed by you or your attorney duly auvthorised in writing or, in the case of a corporation or institution. either under the common seal or under the hand of any
director or astorney duly authorised in writing.
7 To be valid. this proxy form and. if such proxy form is signed by a person under a power of attorney or authority on behal of the appointed. a notarially capy of that power of attorney or other
authority. must be deposited at Suite 3807. 38/F, Central Plaza. Wanchai. Hong Kong not less thun 48 hours before the time appointed for the holding of the Mecting.
*

For identification purposes only
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The Stock Exchange of Hong Kong Limited take no responstbility for the contents of this announcement, make no
representation as 1o its accuracy or completeness and expressly disclaim any liabiliry whatsoever for any loss

howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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(Incorporated in the Cayman Islands with limited liability)

Exceptional price and turnover movement
and
Connected Transactions

1. This statement is made at the request by The Stock Exchange of Hong Kong Limited.

11. The Company has noted the recent increase in the price and trading volume of shares
of the Company and wish to state that save as the major transactions which was
announced in the Company’s announcement dated 2nd January, 2004 and the
following connected transactions, it is not aware of any reason for such increase.

III. NEW ONGOING CONNECTED TRANSACTION

In accordance with the Purchasing Agreement entered into between Master Kong
(Taiwan), a wholly owned subsidiary of the Company, and Ting Hsin Oil on 31st
December 2003, Master Kong (Taiwan) will purchase processed oil from Ting Hsin
Oil for the manufacturing of instant noodles in Taiwan during the period from 1st
January 2004 to 31st December 2004.

IV. RENEWAL OF ONGOING CONNECTED TRANSACTIONS

(1) In accordance with the Sub-contracting Agreement entered into between
Hangzhou Tingjin, a wholly owned subsidiary of the Company, and Comely on
31st December 2003 to replace the former sub-contracting agreement which
expired on 31st December 2003 (details of which was announced by the
Company on 20th December 2002), Hangzhou Tingjin will continue to pay
sub-contracting fees to Comely during the period from 1st January 2004 to 31st
December 2004 for the manufacture of non-carbonated beverages by Comely for
Hangzhou Tingjin.




(2) In accordance with a service agreement entered into between Tianjin Tingyu, a
wholly owned subsidiary of the Company, and Sanyo on 31st December 2003 to
replace the former consultancy agreement which expired on 31st December 2003
(details of which was announced by the Company on 20th December 2002),
Tianjin Tingyu will continue to pay consultancy fees to Sanyo during the period
from Ist January 2004 to 31st December 2004 for consultancy services provided
by Sanyo on business management and financial management of the Group.

Ting Hsin Oil is a company incorporated in Taiwan. 60.4 per cent. interest of the company
is owned by Messrs Wei Ing-Chou, Mr Wei Ying-Chiao, the two executive directors of the
Company, and their two brothers, Messrs Wei Yin-Chun and Wei Yin-Heng; and the
remaining 39.6 per cent. interest is owned by other relatives of Mr Wei. Accordingly, Ting
Hsin Oil is deemed to be a connected party of the Company under the Listing Rules.

Mr Wei Yin-Heng, being 100 per cent. ultimate shareholder of Comely, is a brother of
Messrs Wei Ing-Chou and Wei Ying-Chiao, the two executive directors of the Company.
In addition, Messrs Wel Ing-Chou, Wei Ying-Chiao and Wei Yin-Heng are the controlling
shareholders of Ho Te Investments Limited which is indirectly holding approximately
33.1889% 1nterest in the Company. Accordingly, Comely is a connected party of the
Company as defined under the Listing Rules.

Sanyo is one of the substantial shareholders of the Company and currently holds about
33.1889% interest in the Company. Accordingly, Sanyo is a connected party of the
Company as defined under the Listing Rules.

Pursuant to Chapter 14 of the Listing Rules, the transactions under the above three
agreements constitute connected transactions of the Company. The total maximum
considerations for each transaction during the period from 1st Januvary 2004 to 31st
December 2004 amounted to NTDI180,000,000 (approximately HK$41,189,931 at the
exchange rate of HK$1:NTD4.37), Rmb80,000,000 (approximately HK$75,471,698 at the
exchange rate of HK$1:Rmb1.06) and ¥36,000,000 (approximately HK$2,552,395 at the
exchange rate of HK$1:¥14.1044), respectively. The total maximum considerations for
each transaction will be larger than 0.03% but less than 3% of the Group’s unaudited net
tangible assets as at 30th September 2003. Accordingly, the Company is required to make
press announcement in accordance with Rule 14.25(1) of the Listing Rules and each of the
transaction does not require independent shareholders’ approval. The Company will
include details of the transactions in the next published annual reports and accounts of the
Company in accordance with Rule 14.25(1) of the Listing Rules.

Tingyi (Cayman Islands) Holding Corp. (the “Company”) has noted the recent increase in the
price and trading volume of shares of the Company and wish to state that save as the major
transactions which was announced in the Company’s announcement dated 2nd January, 2004
and the following connected transactions, it is not aware of any reason for such increase.



NEW ONGOING CONNECTED TRANSACTION

Connected transaction with Ting Hsin Oil

1.

Purchase of processed oil

Purchase agreement (the “Purchase Agreement”) made on 31st December 2003:

Parties:

Master Kong (Taiwan) Foods Company Limited (“Master Kong (Taiwan)”) is a wholly
owned subsidiary of the Company.

Ting Hsin Oil & Fat Industrial Company Limited (“Ting Hsin Oil”) is a company
incorporated in Taiwan. It is engaged in the manufacture and sales of processed oil in
Taiwan.

Terms:

1.

Ting Hsin Oi1l will provide processed oil to Master Kong (Taiwan) for the
manufacturing of instant noodles between the period from 1st January 2004 to 31st
December 2004.

During the period from 1st January 2004 to 31st December 2004, Master Kong
(Taiwan) will purchase processed oil maximum up to approximately 8,000 tonnes
from Ting Hsin Oil at a maximum transaction amount of NTD180,000,000
(approximately HK$41,189,931 at the exchange rate of HK$1: NTD4.37). The
amount to be settled will be calculated on the volume actually purchased.

Any party shall not transfer its obligations and interests entitled under the
Purchasing Agreement to third parties without the consent of both parties.

During the term of the Purchasing Agreement, the parties are obliged to keep
confidential information contained in the corresponding documents and shall not
reveal to any third parties not related to the Purchasing Agreement.

The Purchasing Agreement will come into effect on 1st January 2004 and expire on
31st December 2004, for a term of one year. A month prior to the expiry of the
Purchasing Agreement, the parties may negotiate and agree on the renewal of the
Purchasing Agreement, provided that if the performance of the Purchasing
Agreement is not practicable as a result of the occurrence of unforeseen
circumstances, such as natural disasters and wars, both parties may terminate the
Purchase Agreement prior to its expiry upon negotiation. The parties shall perform
the Purchasing Agreement in a bona fide manner. If any party breaches the
Purchasing Agreement, the other party shall terminate the Purchasing Agreement
and claim for damages.

The purchase fees were negotiated on an arm’s length basis and on normal commercial
terms after considering quotations of other independent manufacturers from time to
time. The fees shall not be less favourable than the price offered by independent third
parties. The fees will be paid in cash on a monthly basis within 60 days after the end
of the relevant months.



1I.

(m

Rationale for the transaction:

The Company and its subsidiaries (“the Group”) are principally engaged in the
manufacturing, distribution and sales of instant noodles, bakery and beverages in the
People’s Republic of China (the “PRC”).

The Company and Master Kong (Taiwan) have decided to purchase processed oil from
Ting Hsin Oil mainly because Ting Hsin Oil is the leader in the processed oil industry
in Taiwan. Ting Hsin Oil has extensive experience as to the observation of the trend of
oil price and management of quality. It is equipped with good capability in inventory
adjustment and scale of refined processing. It also does well in cost control. As a result,
its processing fee is lower whilst the supply of goods is more stable and the level of
safety is higher when compared with other competitors. This transaction will enable
Master Kong (Taiwan) to further lower the manufacturing cost of instant noodles in
Taiwan.

The directors of the Company (including the independent non-executive directors)
consider that the terms of purchase are fair and reasonable. The directors of the
Company will consider the renewal of the Purchase Agreement prior to its expiry on
31st December 2004. Further announcement will be made if the renewal of the Purchase
Agreement is necessary.

i1. General

Pursuant to Chapter 14 of the Rules Governing the Listing of Securities of the Stock
Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) (the “Listing
Rules”), the transaction under the above Purchasing Agreement constitutes connected
transaction of the Company. The total maximum considerations for the above purchasing
transaction during the period from 1st January 2004 to 31st December 2004 will amount
to NTDI180,000,000 (approximately HKS$41,189,931 at the exchange rate of
HK$1:NTD4.37) and will be larger than 0.03% but less than 3% of the Group’s
unaudited net tangible assets as at 30th September 2003. Accordingly, the Company is
required to make press announcement in accordance with Rule 14.25(1) of the Listing
Rules and the transaction does not require independent shareholders’ approval. The
Company will include details of the transaction in the next published annual reports and
accounts of the Company in accordance with Rule 14.25(1) of the Listing Rules.

RENEWAL OF ONGOING CONNECTED TRANSACTIONS
Connected transaction with Comely
i.  Manufacture of non-carbonated beverages

Sub-contracting agreement (the “Sub-contracting Agreement”) made on 31st
December 2003:

Parties:

Hangzhou Tingjin Food Co., Ltd. (“Hangzhou Tingjin”) is a wholly owned subsidiary of
the Company.



Comely International Food (Hangzhou) Co., Ltd. (*Comely”) is a limited company
incorporated in the PRC in 1994 which solely engages in the manufacture and sales of
beverages in the PRC on behalf of the Group.

Terms:

1. Comely will manufacture non-carbonated beverages for Hangzhou Tingjin on an
original equipment manufacturing basis (“OEM basis”) for the period from 1st
January 2004 to 31st December 2004.

2. The renewal of the Sub-contracting Agreement upon expiring on 31st December
2004 is at the Company’s option. The Company will consider the renewal if the
seasonal market demand of the beverages cannot be satisfied by the available
production capacity of the Group.

3. The beverages will be for the PRC domestic consumption only.

4. Comely will charge Hangzhou Tingjin sub-contracting fees at a pre-determined fee
per case of beverage based on the actual production volume under the terms of the
Sub-contracting Agreement and the sub-contracting fees will be settled monthly in
cash based on actual quantity of beverages produced.

5. The total maximum amount of the sub-contracting fees will be Rmb80,000,000
(approximately HK$75,471,698 at the exchange rate of HK$1:Rmb1.06) during the
period from Ist January 2004 to 31st December 2004 based on the maximum
production capacity of Comely’s equipment.

6. Raw materials and formulae for the manufacturing of the beverages will be wholly
supplied by the Group.

The sub-contracting fee was negotiated on an arm’s length basis and on normal
commercial terms after considering quotations of other independent sub-contractors.
The sub-contracting fee per case of beverage shall, in any event, lower than those
offered by other independent sub-contractors. In addition, Hangzhou Tingjin will not be
required to pay warehouse rental fee to Comely for the period in view of good
relationship and no sub-contractors located in Hangzhou have similar production
facilities. Accordingly, the Group decided to continue to engage Comely for the
sub-contracting work.

Rationale for the transactions:

The Group is principally engaged in the manufacture, distribution and sales of instant
noodles, bakery and beverages in the PRC.

The terms of the Sub-contracting Agreement between Hangzhou Tingjin and Comely
including the maximum amount of the sub-contracting fee are the same as the former
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sub-contracting agreement in all aspects entered into on Ist March 2001 between
Hangzhou Tingjin and Comely announced on 14th March 2001. The former sub-
contracting agreement expired on 31st December 2003. The Group has decided to
continue to engage Comely for the sub-contracting work mainly because:

a. The Group’s existing production capacity including the manufacture of drinks will
not be able to meet all of the demand for the Group’s beverage products.

b. The Group can accelerate the process to further increase the Group’s share in the
PRC beverage market and to ensure that the Group’s beverage products can
adequately satisfy the upcoming high season for beverage consumption, which is
the summer period.

c. The Directors of the Company believe that no other sub-contracting factories in
Hangzhou, the PRC with similar production capacity and experience are more
qualified than Comely to provide similar sub-contracting services and production
facilities.

d. The Group is the sole customer of Comely which has agreed not to produce
products similar to those produced by the Group for competitors of the Group. In
addition, Comely does not have any other businesses besides the sub-contracting
work services it provides to the Group.

ii. General

Pursvant to Chapter 14 of the Listing Rules of the Hong Kong Stock Exchange, the
transaction under the above Sub-contracting Agreement constitutes connected
transaction of the Company. The total maximum considerations for the above sub-
contracting transaction during the period from 1st January 2004 to 31st December 2004
will amount to Rmb80,000,000 (approximately HK$75,471,698 at the exchange rate of
HK$1:Rmb1.06) and will be larger than 0.03% but less than 3% of the Group’s
unaudited net tangible assets as at 30th September 2003. Accordingly, the Company is
required to make press announcement in accordance with Rule 14.25(1) of the Listing
Rules and the transaction does not reqguire independent shareholders’ approval. The
Company will include details of the transaction in the next published annual reports and
accounts of the Company in accordance with Rule 14.25(1) of the Listing Rules.

Connected transaction with Sanyo

1.  Consultancy services

Service agreement (the “Consultancy Agreement’”) made on 31st December 2003:
Parties:

Tianjin Tingyu Consulting Co., Ltd. (“Tianjin Tingyu™) is a wholly owned subsidiary of
the Company.



Sanyo Foods Co., Ltd. {*Sanyo”) is a limited company incorporated in Japan which
became one of the substantial shareholders of the Company on 7th July 1999 and
currently holding 33.1889% of Company’s shares.

Terms:

1. Sanyo will send 2 to 5 consultants to Tianjin Tingyu from the headquarters in Japan
and provide consulting services on business management and financial
management of the Group for the period from 1st January 2004 to 31st December
2004. The actual number of consultants seconded to Tianjin will be determined
according to actual work requirement.

2.  The maximum amount of consultancy fees payable, including salaries of the
consultants, will be ¥36,000,000 (approximately HK$2,552,395 at the exchange
rates of HK$1:¥14.1044) for the period from 1st January 2004 to 31st December
2004 on the basis of 5 secondees. In addition to the salaries of the consultants, the
accommodation and other related expenses with total maximum amount of
US$50,000 (approximately HK$386,399 at the exchange rates of
HK$1:US$0.1294) incurred for those consultants seconded from Sanyo will be
reimbursed by Tianjin Tingyu.

3.  The consultants of Sanyo under the Consultancy Agreement have an obligation to
maintain the commercial information of the Group in confidential for one year from
the expiry of the Consultancy Agreement.

4.  The consultants of Sanyo under the Consultancy Agreement cannot be involved
directly or indirectly in any businesses which are competing or are likely to be
competitive with those of the Group during the period from Ist January 2004 to
31st December 2004.

The consultancy fees were negotiated on an arm’s length basis and on normal
commercial terms after considering quotations of other independent consultancy firms.
The fees will be paid in cash in every two months from st January 2004.

Rationale for the transaction:

The Group is principally engaged in the manufacturing, distribution and sales of instant
noodles, bakery and beverages in the PRC.

As Sanyo has participated in the management of the Company, the holding company of
Tianjin Tingyu, since 7th July 1999, Sanyo is familiar with the business operations of
the Group. The Consultancy Agreement will therefore enable Tianjin Tingyu to obtain
better professional advices and supervision to improve business management and
financial management of the Group. The terms of the Consultancy Agreement between
Tianjin Tingyu and Sanyo including the maximum amount of consultancy fee are the
same as the former consultancy agreements entered into on 10th August 2000, 30th
October 2001 and 19th December 2002 between Tianjin Tingyu and Sanyo announced
on 1ith August 2000, 31st October 2001 and 20th December 2002 respectively. The



former consultancy agreement expired on 31st December 2003. The Group has decided
to continue to second Sanyo’s consultants to Tianjin Tingyu because the Group believes
that no other companies in the PRC with similar production and experience are more
qualified than Sanyo to provide consulting services on business management and
financial management of the Group.

The directors of the Company (including the independent non-executive directors)
consider that the terms of the Consultancy Agreement are fair, reasonable and based on
normal commercial terms so far as the Company’s independent shareholders as a whole
are concerned. In view of the current operations of the Group, the directors of Tianjin
Tingyu will renew the Consultancy Agreement when it expires on 31st December 2004.
Further announcement will be made if the Consultancy Agreement is to be renewed.

ii. General

Pursuant to Chapter 14 of the Listing Rules of the Hong Kong Stock Exchange, the
transaction under the above Consultancy Agreement constitutes connected transaction
of the Company. The total maximum considerations for the above consultancy
transaction during the period from 1st January 2004 to 31st December 2004 will amount
to ¥36,000,000 (approximately HK$2,552,395 at the exchange rate of HK$1:¥14.1044)
and will be larger than 0.03% but less than 3% of the Group’s unaudited net tangible
assets as at 30th September 2003. Accordingly, the Company is required to make press
announcement in accordance with Rule 14.25(1) of the Listing Rules and the
transactions does not require independent shareholders’ approval. The Company will
include details of the transaction in the next published annual reports and accounts of
the Company in accordance with Rule 14.25(1) of the Listing Rules.

The Company also confirm that there are no negotiations or agreements relating to
intended acquisitions or realisations which are discloseable under paragraph 3 of the
Listing Agreement, neither is the Board aware of any matter discloseable under the
general obligation imposed by paragraph 2 of the Listing Agreement, which is or may
be of a price-sensitive nature.

The above statement is made by the order of the Board, the directors of which accept
joint and several responsibility for the accuracy of the statement.

By Order of the Board
Ip Pui-Sum
Company Secretary

Hong Kong, 5th January 2004

Please also refer to the published version of this announcement in The Standard.
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ANNOUNCEMENT PURSUANT TO PARAGRAPH 2
OF THE LISTING AGREEMENT

CO-OPERATION IN THE LOGISTICS GROUP

This announcement is issued pursuant to paragraph 2 of the Listing Agreement between
the Company and the Stock Exchange. The Company entered into the Agreement in
relation to the Co-operation with Itochu to form a strategic partnership in logistics
business in the PRC on 26 March 2004.

The Co-operation represents an excellent opportunity for the Company to partner with
Itochu, a premier Asian industry leader.

At the request of the Company, trading in the Shares was suspended on the Stock
Exchange from 9:30 a.m. on Monday. 29 March 2004 pending release of this
announcement. Trading in the Shares will resume at 9:30 a.m. on Tuesday, 30 March 2004.

I. AGREEMENT DATED 26 MARCH 2004

1. Parties
Vendor The Company

Purchaser Itochu Corporation is a company listed on the Tokyo Stock
Exchange . Itochu and its major stockholders are independent
third parties not connected with the Company, the directors,
the chief executive, and the substantial shareholders of the
Company, its subsidiaries or their respective associates (as
defined in the Listing Rules)




11.

I11.

Interest to be transferred

Approximately 49.99% of the issued share capital of Tingtong will be transferred to
Irochu. Tingtong will be owned as to approximately 50.01% by the Company and
49.99% by Itochu after completion of the Agreement.

Consideration

The consideration for the Co-operation is US$9,999,988 (equivalent to approximately
HK$77.999,906). which is arrived at after arm’s length negotiation between the parties
with reference to the unaudited asset value of Tingtong of approximately US$5.5 million
( i.e. approximately US$2.75 million for the 49.99% interest) and taking into account
the growing potential of the logistics industry in the PRC. The consideration will be
payable by the Purchaser to the Company in full at completion of the Agreement in cash.

The proceeds from the Co-operation will be used for the continued investment in the
Group’s core business to further enhance its already leading market position in the PRC.

Completion

The Agreement is not subject to any conditions precedent and it is expected that the
Agreement will be completed on 23 April 2004 or such other date as the parties may
agree.

REASON FOR THE CO-OPERATION

The Co-operation represents an excellent opportunity for the Company to partner with
Itochu, a premier Asian industry leader. The Company can leverage on Itochu’s
expertise and strengths to enhance its competitiveness in logistic business in the PRC.
The Company and Itochu will continue to develop the business of Tingtong by utilizing
Tingtong’s business resources including the distribution centre spread in the PRC. The
directors of the Company consider that the terms of the Agreement are fair and
reasonable and the Co-operation is in the interests of the Group as a whole.

Itochu is one of the leading trading companies in Japan with offices in over 80 countries
and operations that cover a broad spectrum of industries. The securities of Itochu is
listed on the Tokyo Stock Exchange.

With the Co-operation, Tingtong will continue to be a subsidiary of the Company and
its accounts will be consolidated into the Group’s accounts.

INFORMATION OF TINGTONG AND ITS SUBSIDIARIES

Tingtong and its subsidiaries are principally engaged in the provision of Jogistics
services in the PRC including the services of distribution between cities, storage and
package processing.

[Re]




IV. OTHER

At the request of the Company, trading in the Shares was suspended on the Stock
Exchange from 9:30 a.m. on Monday, 29 March 2004 pending release of this
announcement. Trading in the Shares will resume at 9:30 a.m. on Tuesday, 30 March

2004.

DEFINITIONS

The following terms have the following meanings in this announcement:

“Agreement”

“Company”

“Co-operation”

“GI‘OUp”

“Ttochu™

“Listing Rules”

“PRC”

“Shares”

“Stock Exchange”

“Tingtong”

uHK$~7

uUs$n

the sale and purchase agreement dated 26 March 2004
entered into between the Company and Itochu, in relation to
the Co-operation

Tingyi (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands, the shares of which are
currently listed on the Main Board of the Stock Exchange

the co-operation with Itochu by the transfer of approximately
49.99% interest in Tingtong to Itochu

the Company and its subsidiaries

Ttochu Corporation, a company incorporated in Japan with
limited liability. Itochu Corporation and its major
stockholders are independent third parties not connected with
the Company, the directors, the chief executive and
substantial shareholders of the Company, its subsidiaries or
their respective associates (as defined in the Listing Rules)

the Rules Governing the Listing of Securities on the Stock
Exchange

the People’s Republic of China

shares of US$0.005 each in the share capital of the Company
The Stock Exchange of Hong Kong Limited

Tingtong (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands with limited liability, a

wholly-owned subsidiary of the Company before completion
of the Agreement

Hong Kong dollar, the lawful currency of Hong Kong

United States dollar, the lawful currency of the United States
of America




-

In this announcement, the exchange rate of HK$7.8 to US$1.00 is used.

By Order of the Board
Wei, Ing-Chou

Chairman

Hong Kong, 29 March 2004

* For identification purposes only

Please also refer to the published version of this announcement in The Standard.
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- Connected Transactions

In accordance with a service agreement entered into between Tianjin Tingyu Consulting,
a wholly owned subsidiary of the Company, and Sanyo on 31st December 2003, Tianjin
Tingyu Consulting will pay consultancy fees to Sanyo during the period from Ist January
2004 to 31st December 2004 for consultancy services provided by Sanyo on business
management and financial management of the Group.

In accordance with the service agreements dated 15th February 2001 entered into between
Sanyo and each of the five wholly owned subsidiaries of the Company, that is, Tianjin
Tingyi. Guangzhou Tingyi, Hangzhou Tingyi, Chongqing Tingyi and Shenyang Tingyi, the
Group will continue to pay training fees to Sanyo during the period from Ist January 2004
to 31st December 2004 for the training provided by Sanyo to the above subsidiaries on the
instant noedle production skills, techniques and quality management.

Sanyo is one of the substantial shareholders of the Company and currently holds about
33.1889% interest in the Company. Therefore, Sanyo is a connected party of the Company
as defined under the Listing Rules.

Pursuant to Chapter 14 of the Listing Rules, the transactions under the above consultancy
and (raining agreements constitute connected transactions of the Company and will be
aggregated and be treated as one transaction of similar nature for the purpose of
determining the classification of transactions. The total maximum considerations for the
above consultancy and training transactions during the period from 1st January 2004 1o
31st December 2004 will amount to ¥51.000.000 (approximately HK$3,642.857 of the
exchange rate of HK$1:¥14) and will be larger than 0.03% but less than 3% of the Group’s
unaudited net tangible assets as at 30th September 2003. Accordingly, the Company is
required to make further press announcement in accordance with Rule 14.25(1) of the
Listing Rules and the transactions do not require independent shareholders’ approval. The
Company will include details of the transactions in the next published annual reports and
accounts of the Company in accordance with Rule 14.25(1) of the Listing Rules.




I.

Reference i1s made to the announcements dated 19th February 2001, 11th Apri}l 2002 and
19th December 2002, 24th April 2003 and 5th January 2004 of Tingyi (Cayman Islands)
Holding Corp. (the "Company”).

Consultancy services

Service agreement (the “Consultancy Agreement”) made on 31st December 2003:

Parties:

Tianjin Tingyu Consulting Co.. Litd. (“Tianjin Tingyu”) is a wholly owned

subsidiary of Tingyi (Cayman Islands) Holding Corp. (the “Company”).

Sanyo Foods Co., Ltd. (*Sanyo™) is a limited company incorporated in Japan which

became one of the substantial shareholders of the Company on 7th July 1999 and
currently holding 33.1889% of Company’s shares.

Terms:

(PN

Sanyo will send 2 to 5 consultants to Tianjin Tingyu from headquarters in Japan
and provide consulting services on business management and financial
management of the Company and its subsidiaries (the “Group™) for the period from
Ist January 2004 to 31st December 2004. The actual number of consultants
seconded to Tianjin in the PRC will be determined according to actual work
requirement.

The maximum amount of consultancy fees payable, including salaries of the
consultants, will be ¥36,000,000 for the period from Ist January 2004 to 31st
December 2004 on the basis of 5 secondees (approximately HK$2,571.,429 at the
exchange rates of HKS$!:¥14 respectively). In addition to the salaries of the
consultants, the accommodation and other related expenses with total maximum
amount of US$50,000 (approximately HK$386,399 at the exchange rates of
HK$1:US$0.1294) incurred for those consultants seconded from Sanyo will be
reimbursed by Tianjin Tingyu.

The consultants of Sanyo under the Consultancy Agreement have an obligation to
maintain the commercial information of the Group in confidential for one year from
the expiry of the Consultancy Agreement.

The consultants of Sanyo under the Consultancy Agreement cannot be involved
directly or indirectly in any businesses which are competing or are likely to be
competitive with those of the Group during the period from 1st January 2004 to
31st December 2004.

The consultancy fees were negotiated on an arm’s length basis and on normal

commercial terms after considering quotations of other similar consultancy firms. The
fees will be paid in cash in every two months from Ist January 2004.




I1.

Rationale for the transaction:

The Group is principally engaged in the manufacturing. distribution and sales of
instant noodles in the People’s Republic of China (the "PRC”).

As Sanyo has participated in the management of the Company, the holding
company of Tianjin Tingyu, since 7th July 1999, Sanyo is familiar with the business
operations of the Group. The Consultancy Agreement will therefore enable Tianjin
Tingyu to obtain better professional advices and supervision to improve business
management and financial management of the Group. The terms of the Consultancy
Agreement between Tianjin Tingyu and Sanyo are the same as the former Consultancy
Agreement entered into on 10th August 2000, 30th October 2001 and 19th December
2002 between Tianjin Tingyu and Sanyo announced on 11th August 2000, 31st October
2001 and 20th December 2002 respectively. The former agreement expired on 3]st
December 2003. The Group has decided to continue o second Sanyo’s consultants to
Tianjin Tingyu because the Group believes that no other companies in the PRC with
similar production and experience are more qualified than Sanyo to provide consulting
services on business management and financial management of the Group.

The directors of the Company (including the independent non-executive directors)
consider that the terms of the Consultancy Agreement are fair, reasonable and based on
normal commercial terms so far as the Company’s independent shareholders as a whole
are concerned. In view of the current operations of the Group, the directors of Tianjin
Tingyu will renew the Consultancy Agreement when it expires on 31st December 2004.
Further announcement will be made if the Consultancy Agreement is to be renewed.

The fees will be paid in cash in every two months from Ist January 2004. Tianjin
Tingyu Consulting paid consultancy fees of ¥4,788,000 (approximately HK$342,000 at
the exchange rate of HK$1: ¥14) to Sanyo during 3 months from 1st January 2004 to
31st March 2004, representing 0.01% of the Group’s unaudited net tangible assets as at
30th September 2003.

Training

Five service agreements (the “Training Agreements’) made on 15th February
2001:

Parties:

Tianjin Tingyi International Food Co., Ltd. (“Tianjin Tingyi”) is a wholly owned
subsidiary of Tingyi (Cayman Islands) Holding Corp. (the “Company™).

Guangzhou Tingyi International Food Co., Ltd. (*Guangzhou Tingyi”) is a wholly
owned subsidiary of the Company.

Hangzhou Tingyi International Food Co.. Lid. (*Hangzhou Tingyi”) is a wholly
owned subsidiary of the Company.




Chongging Tingyi International Food Co., Ltd. (“Chongqing Tingyi™) is a wholly
owned subsidiary of the Company.

Shenyang Tingyi International Food Co., Ltd. (“Shenyang Tingyi”) is a wholly
owned subsidiary of the Company.

Sanyo Foods Co., Ltd. (“Sanyo”) is a limited company incorporated in Japan which
became one of the substantial shareholders of the Company on 7th July 1999 and
currently holds about 33.1889% of the Company’s shares.

Terms:

(o]

Tianjin Tingyi, Guangzhou Tingyi, Hangzhou Tingyi, Chongqing Tingyi and Shenyang
Tingyi will second 10 trainees in total to Sanyo two times per calendar year for about
2 weeks each time and Sanyo will second 2 trainers to each of the above subsidiaries
two times per calendar year for about 2 weeks each time to provide training on the
instant noodle production skills, techniques and quality management to each of the
above subsidiaries during the period from 16th February 2001 to 31st December 2005.

The total amount of training fees payable by the Company and its subsidiaries (the
“Group”) to Sanyo during the period from 16th February 2001 to 31st December 2005
will be ¥160,000,000 (approximately HKS$11,429,000 at the exchange rate of
HK$1:¥14). The actual charge of training fees are based on estimated cost for salaries
of the trainers and the compensation for the interruption of Sanyo’s production during
training.

The training fees will be settled by 5 instalments in the first quarter of each calendar
year. In the first year, the interruption of Sanyo’s production during training will be
larger than in the second to fifth years. Accordingly, the training fees payable in cash
in 2001 will be ¥100,000,000 (approximately HK$7,143,000 as the exchange rate of
HK$1 : ¥14). During the period from 2002 to 2005, the training fee payable in cash will
be ¥15,000,000 each calendar year (approximately HK$1,071,000 at the exchange rate
of HK$1 : ¥14).

In addition, the accommodation and other related expenses incurred by the trainees
seconded to Sanyo will be paid by the respective subsidiaries. Except for salaries of the
trainers. the accommodation and other related expenses incurred by the trainers
seconded to the above subsidiaries will be paid by the respective subsidiaries.

The Company has an obligation to maintain the training information in secret and must
not disclose the information to other party without any consent by Sanyo.

The training fees were negotiated on an arm’s length basis and on normal commercial

terms after considering the estimated cost of the trainers and loss arising from the
interruption of Sanyo’s production during training. No quotations have been obtained from
other independent training firms as most of these training firms do not possess such
specialized expertise and some of them are competitors of the Company.
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Rationale for the transactions:

The Group is principally engaged in the manufacturing, distribution and sales of instant
noodles in the People’s Republic of China.

As Sanyo has participated in the management of the Company since 7th July 1999,
Sanyo is familiar with the business operations of the Group. The Training Agreements will
therefore enable the above subsidiaries to obtain better training for improving the instant
noodle production skill, techniques and quality management of the Group.

The directors of the Company (including the independent non-executive directors)
consider that the terms of the Training Agreements are fair, reasonable and based on normal
commercial terms so far as the Company’s independent shareholders as a whole are
concerned. Further announcement will be made if the Training Agreements are renewed.

The training fees totalling ¥160,000,000 will be settled by 5 instalments in the first
quarter of each calendar year. The Group paid training fees of ¥15,000,000 (approximately
HK$875,953 at the exchange rate of HKS$1:¥17.1242), ¥15,000,000 (approximately
HK$991,120 at the exchange rate of HK$1:¥15.1344) and ¥15,000,000 (approximately
HK$1,071,429 at the exchange rate of HK$1:¥14) to Sanyo for the year ended 31st December
2002, 31st December 2003 and 31st December 2004 respectively, the above three payments
representing 0.02% of the Group’s audited net tangible assets as at 31st December 2001 and
2002 and Group’s unaudited net tangible assets as at 30th September 2003, respectively.
During the period 2005, the training fees payable in cash will be ¥15,000,000 (approximately
HK$1,071,429 at the exchange rate of HK$1: ¥14).

III. General

The terms and details of the above agreements under the above consultancy and training
transactions have not been changed since their announcement dates as to date. The total
considerations paid for the above consultancy and training transactions during the period
from 1st Janwary 2004 to 31st March 2004 amounted to ¥19,788,000 (approximately
HK$1,413,429 at the exchange rate of HK$1:¥14).

Pursuant to Chapter 14 of the Rules Governing the Listing of Securities of the Stock
Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) (the “Listing Rules™),
the transactions under the above consultancy and training agreements constitute connected
transactions of the Company and will be aggregated and be treated as one transaction of
similar nature for the purpose of determining the classification of transactions. The total
maximum considerations for the above consultancy and training transactions during the
period from 1Ist January 2004 to 31st December 2004 will amount to ¥51,000.000
(approximately HK$3,642.859 at the exchange rate of HK$1:¥14) and will be larger than
0.03% but less than 3% of the Group’s unaudited net tangible assets as at 30th September
2003. Accordingly, the Company is required to make further press announcement in




accordance with Rule 14.25(1) of the Listing Rules and the transactions do not require
independent shareholders’ approval. The Company will include details of the transactions in
the next published annual reports and accounts of the Company in accordance with Rule
14.25(1) of the Listing Rules.

As at the date of this announcement, Messer Wei Ing-Chou, Takeshi Ida, Wu Chung-Yi,
Wei Ying-Chiao, Junichiro Ida, Ryo Yoshizawa, Katsuo Ko and Hsu, Shin-Chun are the
directors of the Company.

By Order of the Board
Ip Pui-Sum
Company Secretary

Hong Kong, 1st April 2004

¥ For identification purposes only

Please also refer to the published version of this announcement in The Standard.
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

(incorporated in the Cayman Islands with limited liabilitily)
(Stock code: 0322)

ANNUAL RESULTS FOR THE YEAR ENDED 31 DECEMBER 2003

Turnover increased 14.6% to US$1.26 billion

Profit attributable to shareholders and EPS were US$35.816 million and US0.64
cents respectively

Operating cashflow was US$182.648 million

Final dividend is US1.13 cents per share, an increase of 21.5%

Introduction

The period under review was a year marked by different adverse circumstances so that
the Group’s performance was below expectation. With the forecast that the PRC beverage
market would be fast growing, the Group had made huge investment in beverage facilities.
Because of the outbreak of SARS (Severe Acute Respiratory Syndrome), cooler summer and
the flood, beverage sales could not reach the Group’s target. Coupled with the price increases
both from palm oil and PET plastic materials in the first quarter and flour and rice in the
fourth quarter, the continuous cost increase directly affected the Group’s profit. Fortunately,
thanks for the strong base for the Group’s core business instant noodles, during the difficult
period, it made use of its production with vertical integration, flexible marketing strategies
and the advantage of the Group’s sales network. Instant noodle sales for the year reached
US$783.441 million, an increase of 22.9% over 2002. During the traditional low season for
beverage in the fourth quarter, through the strategy of “New Package Line Extension” and
“Hot Drink”, beverage sales achieved a growth of 92.4% when compared with the
corresponding period last year and turnover reached US$59.459 million. However, the
substantial growth could not make up the sales loss caused by natural disasters during the
high seasons. As a result, beverage sales for the year only grew by 6.0% to US$379.112
million. For the whole year, the Group maintained a stable sales performance of US$1,260
million, 14.6% higher than in previous year. Profit attributable to shareholders and earnings
per share were US$35.816 million and US0.64 cents respectively.

Quarterly Reporting

The Group introduced quarterly results announcement during the third quarter in 2000
and released quarterly report and posted the full report in the Group’s web-site on the same
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day during the third quarter in 2001. The quarterly reporting is to promote high standards of
corporate governance and provide shareholders with timely information about the Group’s
performance. The quarterly, interim and final financial reports were reviewed by the Audit
Committee before they were presented to the Board. The voluntary publication of the
Group’s results on a quarterly basis demonstrates the Group’s commitment to transparency
and good corporate governance.

Solidify the Growth Platforms and Lead the Waves of Change

To further strengthen the Group’s competitiveness in the PRC food market, the Group
is active to introduce strategic partners. On 27 December 2003, the Group entered into the
agreement in relation to the co-operation with Asahi Breweries, Ltd. (“*Asahi”) and Itochu
Corporation (“Itochu”) whereby the Group will transfer to AI Beverage Holding Co. Ltd.
(“Al Beverage”) 49.995% interest of the beverage business and work together to operate the
fast growing but intense competition beverage market in the PRC. In December 2003, the
Group entered into the agreement with ZhongWang Group which is mainly producing
low-end instant noodle in the PRC and would establish a joint venture company called The
Third Prince (Santazi) Company Limited, Hebei. The Group will invest Rmb250 million and
will own 50% interest of the joint venture company. In addition, to further enhance the
Group’s logistics ability, the Group entered into an agreement on 26 March 2004 in relation
to the co-operation with Itochu to form a strategic partnership in logistics business in the
PRC. The Group will transfer 49.99% equity interests in Tingtong (Cayman Islands) Holding
Corp. (“TingTong”) to Itochu. Tingtong is the Group’s wholly-owned subsidiary and engaged
in logistics services. The co-operation will benefit the two groups in their operation of
logistics industry in the PRC.

Dividend

The Group has maintained a strong foundation in its financial structure. As the Group
continues to maintain a healthy net cash position for funding future development, I would
recommend to the Board to provide a return to our shareholders for their support by way of
a more generous dividend policy. The board will therefore recommend at the Annual General
Meeting to be held on 18 May 2004 the payment of a final dividend of US1.13 cents per
share, totalling US$63.152 million to shareholders whose names appear on the register of
members on 18 May 2004. Final dividend for the last year was US0.93 cents per share,
totalling US$51.975 million.

Management Team

For the expansion both for beverage division and instant noodle division, the Group
increased its number of staff to 27,803. During the SARS outbreak and the period of severe
operating conditions, all staff strictly adhered to their duties and joined hands with Master
Kong to overcome the difficulty to maintain operations of the Group uninterrupted. The
shareholders and I would like to thank everyone for their devoted performance during the
year.




RESULTS

The Board of Directors of Tingyi (Cayman Islands) Holding Corp. (the “Company”) is
pleased to announce the audited consolidated results of the Company and its subsidiaries (the

“Group”), prepared in accordance with the accounting principles generally in Hong Kong, for

the year ended 31 December 2003 as follows:

Turnover

Cost of sales

Gross profit

Other revenue

Other net income

Distribution costs

Administrative expenses

Other operating expenses

Profit from operations

Finance costs

Share of profits of associates

Profit before taxation

Taxation

Profit from ordinary activities after taxation

Minority interests

Net profit attributable to
shareholders

Dividends

Earnings per share
Basic
Diluted

Notes:

t. Basis of preparation

2003 2002

Note US$'000 US$'000
2 1,260,691 1,100,405
(909,365) (727,531)

351,326 372,874

1,597 2,516

18,792 29,142
(248,318) (211,657)
(38,106) (43,092)
(24,868) (27,850)

3 60,423 121,933
(20,757) (26,465)

4,639 2,798

44,305 98,266
4 (7,868) (6,155)
36,437 92,111
(621) (1,183)

2 35,816 90,928
63,152 51,975

US0.64 cents US1.63 cents

N/A

N/A

The accounts have been prepared in accordance with accounting principles generally accepted in Hong

Kong and comply with accounting standards issued by the Hong Kong Society of Accountants ("HKSA™).
In the current year, the Group adopted for the first time Statement of Standard Accounting Practice No. 12
(revised) (“SSAP 127) “Income Taxes” and SSAP 35 “Accounting for government grants and disclosure of

government assistance” issued by the HKSA which are effective for the current accounting period. The

adoption of the new or the revised SSAPs has no material effect on the Group’s financial statements in prior

and current periods.



Turnover and contribution by product:

The Group operates mainly in the People’s Republic of China (the “PRC”). Turnover and contribution to
the Group’s profit are mainly from the PRC.

An analysis of the Group’s turnover and profits (losses) attributable to shareholders by product are shown
as follows:

Profits (losses) attributable

Turnover to shareholders

2003 2002 2003 2002

Us$’'000 Us$'000 US$’000 US$°'000

Instant noodles 783,441 637,454 45,093 68,475
Beverages 379,112 357,611 6,892 45,937
Bakery 72,573 86,339 (7,454) (5,074)
Others 25,565 19,001 (8,715) (18,410)
Total 1,260,691 1,100,405 35,816 90,928

Profit from operations

Profit from operations is stated after charging the following:

2003 2002

Us$'000 Us$’000

Depreciation 76,338 67,703
Taxation

2003 2002

Us$°000 Us$'000

Current tax

PRC income tax 7,864 6,155
Deferred taxation

Origination and reversal of temporary differences —

(J:-

7,868 6,155

The Cayman Islands levies no tax on the income of the Group.

No provision for Hong Kong profits tax has been made as there was no assessable profit in Hong Kong for
the year.

Subsidiaries in the PRC are subject to tax laws applicable to foreign investment enterprises in the PRC and
are fully exempt from PRC enterprise income tax of 15% for two years starting from the first profil-making
year followed by a 50% reduction for the next three years, commencing from the first profitable year after
offsetting all unexpired tax losses carried forward from the previous years.

Earnings per Share

The calculation of basic earnings per share is based on the net profit attributable to shareholders for the year
of US$35.816 million (2002: US$90.928 million) and on the weighted average of 5,588,705,360 (2002:
5,588,705,360) ordinary shares in issue during the year.




Diluted earnings per share for the years ended 31 December 2003 and 2002 have not been shown as the
convertible bonds outstanding during these years are anti-dilutive.

Business Review

Although there were the SARS outbreak and floods in the PRC in 2003, the PRC’s gross
domestic products (GDP) in the year 2003 still achieved a growth of 9.1%. In addition, the
Rural Land Contracting Law effected in March 2003 by the PRC government could widen
consumer base and stimulate consumption demand growth for low to mid-high end consumer
products. The total amount for retail market in the PRC in 2003 also increased by 9.1% from
the previous year.

In 2003, the Group’s turnover was US$1,260.7 million, an increase of 14.6% over 2002.
The growth rates for turnover of instant noodle, beverage and bakery were 22.9%, 6.0% and
-15.9% respectively. In the fourth quarter, the Group’s turnover was US$306.943 million,
33.0% higher than same period last year. The increase was mainly from the growth in sales
by 30.2% to US$220.387 million in instant noodle business and 92.4% to US$59.459 million
in beverage business.

During the year, the prices for the Group’s core materials, such as palm oil and PET
plastic materials have increased by more than 15% and 20% respectively. In the fourth
quarter, flour price also increased by 15% when compared to the price in the first three
quarters. As a result, the Group’s gross margin declined by 6.0pp to 27.9%. Other net income
was US$18.792 million, decreased 35.5% from 2002. Distribution costs rose by 17.3% to
US$248.318 million mainly due to the increase in expenses for the advertising and promotion
activities. The expenditure in advertising and promotion is an essential and long-term
investment for the brand of Master Kong to establish and strengthen the Group’s market
position. Due to the lower interest rate, the Group’s finance cost decreased by 21.6% to
US$20.757 million. Earnings before interest, tax, depreciation and amortisation (EBITDA)
was US$139.803 million, dropped by 26.5%. The profit attributable to shareholders for the
year 2003 was US$35.816 million, representing earnings per share of US0.64 cents and a
decline by 60.6% from previous year.

Instant Noodle Business

The Group’s instant noodle business faced both chances and challenges during the year.
In production side, price for palm oil, which is the core material of instant noodle,
maintained at a high level for the whole year, more than 15% increase when compared to
average purchase price in 2002. In the fourth quarter, flour price increased by 15% when
compared to the first three quarters. Those price fluctuations significantly squeezed the gross
margin. In sales side, during the SARS outbreak in the second quarter, less outdoor activities
and consumption in restaurant led to sharp increase in the demand for instant noodle. As a
result, the sales for the Group’s instant noodle had an excellent performance during the low
season. In the fourth quarter, due to the shortage of flour supply, some small instant noodle
factories had to terminate their operation during high season. Thanks for the good purchasing
system of the Group, the operation for the Group’s instant noodle business maintained
uninterrupted. Coupled with the flexible marketing strategy, expansion in production
capacity of the factories in Hangzhou, Guangzhou, Wuhan and Taiwan and the
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commencement of production by the factories in Shiheji and Kunming, sales for the Group’s
instant noodle for the year reached US$783,441 million, a 22.9% higher than 2002 and
amounted to 62.1% of Group’s turnover. The growth was mainly from both sales for high-end
bowl noodles and low-end packet noodles. The sales growth for high-end packet noodles
would be slowdown. This trend is same as the development of the PRC instant noodle market.

The PRC instant noodle market still has a huge potential to develop since on a per capita
basis, the consumption in Japan and Taiwan was more than 40 packs and the PRC consumers
only consumed 16 packs per year. Master Kong has a strong market position in high-end
instant noodle market at present. To further enhance the Group’s market share in the low-end
noodle market which represents 72% of the total PRC instant noodle market, in December
2003, the Group entered into the agreement with Hebei ZhongWang Group which is mainly
producing low-end instant noodles and would establish a joint venture company called The
Third Prince (Santazi) Company Limited Hebei. The Group will invest Rmb250 million and
will own 50% interest of the joint venture company. The Group will make use of
ZhongWang’s advantage such as its experience in low-end noodle market operation, sales
network around rural farmers market and the knowledge in rural consumers behavior. It will
generate benefits for both parties when these two strong players joined together and also may
further strengthen the Group’s leader position in the total PRC instant noodle market.

During the year, the Group has launched different new flavours under existing series.
Mini Cup noodles and Flied noodle series all were welcome in the market. According to AC
Nielsen, for the period of December 2003 to January 2004, the Group gained 32.6% market
share by volume and 43.5 % market share by sales value in the PRC instant noodle market,
market shares in the last corresponding period were 27.8% by volume and 39.6% by sales
value. In addition, according to AC Nielsen, in December 2003, based on volume, Master
Kong has gained 17% market share in Taiwan instant noodle market after entered the market
for one year.

During the fiscal year 2003, the gross margin of instant noodle dropped by S5.1pp to
21.2%. The decline was mainly because (1) the price of raw materials increased; (2) new
factories have not achieved the economies of scale;(3)the growth from the low-margin
low-end noodle was bigger than the growth from the higher margin mid-to-high-end noodle
and (4) the bow! noodle package was changed. Profit attributable to shareholders for instant
noodle business was US$45.093 million, dropped by 34.2% mainly because of the decline in
gross profit and the increase in advertising and promotion expenses.

Beverage Business

In view of the fast growing beverage market and to ensure enough supply during high
seasons, the Group has added 27 new production lines for PET drinks and those lines have
commenced production within the second and third quarters. Unfortunately, the outbreak of
SARS, cooler summer and the floods had significantly affected the sales of package drinks
which are mainly consumed in outdoor. In addition, the price for PET plastic materials has
increased sharply. The Group’s beverage business experienced a very difficult year.
However, the Group’s beverage products have good sales in the south-eastern and southern
part of the PRC and further extended the market share in these two areas. During the outbreak
of SARS, the Group maintained most of the advertising plan. Because of this accumulated
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investment in brand, the successful strategy of “New Package Line Extension™ such as the
launch of family size juice drinks and “Hot Drinks”, beverages sales have a significant
growth of 92.4% to US$59.459 million during the low season in the fourth quarter.
Nevertheless, the good sales in the fourth quarter could not cover the falls during the high
season in the second and third quarter so that the sales for the year only increased slightly
by 6.0% to US$379.112 million when compared to 2002 and amounted to 30.0% of the
Group’s total turnover. As consumers take more care of their health than before, the Group
has highlighted the concepts of health for juice, green tea and non-sugar tea drinks. To
achieve the goal of enhancing the image for the leader brand and consumer favorite in Master
Kong beverage and then to further increase both the sales and market share, the Group has
maintained the investment in advertisement and promotion for the Group’s core beverage
“Master Kong Iced Tea”, “Master Kong Green Tea” and “Fresh Daily C” juice drink series
through “Thematic Consumer Promotion” and “Major Musical Event Campaign”. According
to AC Nielsen, for the period of December 2003 to Januvary 2004, the sales volume and value
of Master Kong tea drinks gained a share of 45.9% and 47.2% in the PRC RTD tea market
respectively, being the leader brand in the market. The market share of the diluted juice
drinks was 23.4% by sales volume and 22.7% by sales value, being the second leading one
in the market.

During the period, the Group launched juice drinks with white grape flavour, “Ur Tea”
non-sugar green tea and “Mineralized Water”. For the refrigerated drinks, the Group
launched “Wei Chuan Yogurt Drink” and was welcome in the market. Together with the
“100% Daily C Juice”, these products are being the popular high quality healthy drinks in
the greater Shanghai area.

During the fiscal year 2003, the gross margin of beverage business fell by 5.2pp to
40.7% from previous year, mainly because (1) price increased by 20-40% for core raw
material PET plastic materials within the year; (2) production lines have not been fully
utilized and (3) product price decreased due to keen competition in the market. Profit
attributable to shareholders was US$6.892 million and dropped by 85.0% from a year ago
mainly because of the below expectation sales, decline in gross profit, and increase in
advertising and promotion expenses.

To further strengthen the ability for the Group’s development in the PRC fast growing
beverage market, on 27 December 2003 the Group entered into the agreement with Al
Beverage in relation to the co-operation with Asahi and Itochu in the beverage business in
the PRC. Pursuant to the agreement, the Group will transfer 49.995% shares of the Group’s
beverage business to Al Beverage, a joint venture company of Asahi and Itochu to work
together to operate in this fast growing and huge but competitive beverage market. Through
the co-operation, the Group can leverage on the partners’ respective expertise and strengths
to significantly enhance its competitiveness in product development, manufacturing, raw
material procurement and overall business management. The co-operation is clearly a big
support for the Group’s long term development in the PRC beverage market.




Bakery Business

In 2003, turnover for bakery business amounted to US$72.573 million, dropped by
15.9% from previous year and representing 5.8% of the Group’s total turnover. The sales
decline was because the life cycle for bakery is shorter than the other products and there is
the high replacing possibility in bakery products. However, Muffin and Egg Rolls maintained
good performance. From the beginning of September, the sales strategy of “Celebrity” for the
core product “3+2” sandwich cracker was successful and had improved the sales. During the
year, new product “Sweet Yolk Biscuit” has been well received by the market and the
chocolate wafer and lottery pop which were produced by our strategic alliances have
gradually built up the foundation in the market. According to AC Nielsen, based on sales
value, for the period from December 2003 to January 2004, Master Kong’s sandwich crackers
gained 20.0% market share by volume and 24.4% market share by value in the PRC sandwich
crackers market.

In view of the development of the PRC’s bakery market towards diversity, the Group has
suspended capital investment in bakery business and added more favours by using the
existing production lines. To make use of Master Kong’s brand and sales channel, the Group
will continue to seek for strategic partners to enhance the product mix for our bakery
products.

During the fiscal year 2003, the Group’s gross margin of bakery business was 32.4%,
dropped by 0.4pp when compared to the same period in 2002 mainly because the utilization
rate for production lines was low and the sales for high margin products were under-
performed. Loss attributable to shareholders was US$7.454 million and last year was
US$5.074 million.

Financing

The Group’s healthy finance structure was mainly benefited from the stable cash flow
of the Group as a result of the well-controlled accounts receivable and inventory. At the end
of 2003, the Group’s cash and bank deposits amonted to US$94.978 million, decreased by
US$4.935 million from previous year. The main capital outlays were related to expenditure
for PET drinks production facilities. These expenditures were financed by operating cash
flows and long-term borrowings. At the end of 2003, the Group’s total borrowing was
US$434.770 million, increased by US$71.582 million and represented 19.7% increase from
previous year. The Group adjusted the ratio between long-term loans and short-term loans
from the previous year’s 70%: 30% to 2003’s 62%: 38%. As a result of the Group’s cash on
delivery policy, the Group will not face the repayment problem for long-term and short-term
loans. The seasonal difference from the sales between the Group’s instant noodle, beverage
and bakery business can also maintain the Group’s strong cash position. In 2003, the Group’s
Renminbi debts represented 48% of total debt and at the end of 2002 it was 50.3%. The
Group’s transactions are mainly denominated in Renminbi and during the period the
exchange rate between Renminbi and US dollar remained stable. The Group also used
forward exchange contracts to minimize the risk of exchange fluctuations. As a result, there
was no significant impact of exchange fluctuations during the year. As of 31 December 2003,
Renminbi loan and the convertible bonds with fixed interest rate accounted for 69% of the
Group’s total borrowing and the Group had no contingent liabilities.
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Ageing analysis of trade receivables is as follows:

31 December 31 December

2003 2002

US$°600 US$’000

Within 90 days 54,076 40,776
Over 90 days 8,039 2,140
Total 62,115 42,916

Financial Ratio

For the year ended
31 December

2003 2002
Net profit margin 2.84% 8.26%
Finished goods turnover 12.42 Days 12.03 Days
Accounts receivable turnover 15.20 Days 13.30 Days
Gearing ratio (Net debt to shareholders’ equity) 0.60 Times  0.45 Times
Debt ratio (Total liabilities to total assets) 55.19% 49.38%

Production Scale

The Group has increased 27 production lines for PET beverage and all the lines have
been put in production in the third quarter. The Group’s production capacity for PET
beverage would be doubled 2as compared to the end of last year. Those new production lines
can directly reduce the cost of PET bottles and strengthen the Group’s competitiveness in the
PRC beverage market. The Group has also increased new production facilities for instant
noodle in Guangzhou, Hangzhou, Wuhan and Taiwan and the new facilities have commenced
production before October.

In the year 2004, the Group plans to invest US$65 million in instant noodle business and
refrigerated drinks business to meet the development requirement and to solve the bottle neck
problem for the existing production facilities. The Group believes that those expansion will
strengthen the competitiveness of the Group and benefit the growth of the Group’s sales.

Sales Network

At the end of 2003, the Group established a team operation with 344 sales offices, 77
warehouses and 49,311 direct retailers in the PRC. With the network, the Group can speed
up the distribution and delivery of the Group’s products and the products can be launched
directly to the appropriate market. In addition, to cope with the development in grand sales
market and supermarkets, the Group has strengthened the management of these direct sales
networks and the training for frontline staffs. The Group will continue to enhance “Better
Access, Broader Reach” distribution strategy since the comprehensive sales network is the
Group’s valuable source.




Human Resources

As of 31 December 2003, the Group employed 27,803 staff (2002: 26,542). The Group
provides a competitive salary packages, insurance and medical benefit and professional
training courses to employees. In 2003, the Group has provided 921,833 training hours to the
Group’s staff. The Group believes that the perfect management system for human resources
will enhance employee’s contribution to the Group.

Corporate Governance
Code of Best Practice

Throughout the year, the Company was in compliance with the code of Best Practice as
set out in the Listing Rules except all non-executive directors of the Company are not
appointed for a specific term as they are subject to retirement by rotation in accordance with
the Company’s Articles of Association.

Audit Committee

In compliance with the requirement under Rule 14 of the code of Best Practice setting
out in Appendix 14 of the Listing Rules, the Company has two independent non-executive
directors, Mr. Hsu Shin-Chun and Mr. Katsuo Ko. The latest meeting of the committee was
held to review the results of the Group for the year.

PROSPECTS

The policy of the PRC government to improve the living standard of all citizens will
lead to the growth in the total amount for retail market and the consumption demand and
enhance the potential for the instant food market. Meanwhile, the Group will experience
some difficult conditions such as the severe market competition, price cutting for its products
and the price increase of raw materials.

In 2004, the Group will continue to make use of the Group’s advantages of the brand,
marketing and sales network and the strategies are as follow:

1. Business Development
a) To expand the market share in the PRC market by introducing strategic
international partners to speed up the accumulation of product categories and

capital and strengthen the market share in the PRC.

b) To cope with the sizeable market demand by using different ways to accompany
with domestic players to strengthen the production base in PRC.
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2.  Sales and Operation

a) To strengthen the brand awareness and expand consumer’s mind share through “the
Combination of Multi-media” and “Event Campaign”.

b) To control marketing cost and strengthen the management of logistics system and
keep closer to network partners and consumers.

¢} To launch competitive and high margin products in suitable time through the
Group’s professional and experienced research team and enhance the Group’s
overall profitability by increasing the ratio of high margin products.

3.  Production

a) To modify product quality by strengthening quality control and improve staff’s
efficiency by enhancing daily management.

b) In 2003, the Group’s facilities for beverage and noodles have fully commenced
production by the end of October. For the investment in 2004, the Group will
balance the trend of market growth and the Group’s development under the
arrangement with conservative and cautious approach.

4. Management

a) To improve the quality for human resources and to strengthen the average
performance per head as the standard of performance evaluation as the Group’s
foundation will be based on the strength of the human resources.

b) To further enhance the efficiency for system management by strengthening the
ability for SAP and modifying the B2B operating system.

The Group understands that the task for continuous profit growth is particularly
challenging in the increasingly intense competition market. According to the operating
experience in the PRC and advantages from the brand and sales network together with
the well-defined business strategies and the professional management teams, the Group
would be able to enhance customers’ and shareholders’ value. Through the above
improvements and the alliance with strategic partners, the Group is confident to achieve
double digits growth both in the Group’s sales and EBITDA in the year 2004.

PURCHASE, SALE OR REDEMPTION OF SHARES AND CONVERTIBLE BONDS

Neither the Company nor any of its subsidiaries has purchased or sold any of the
Company’s shares and convertible bonds during the year.
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DISCLOSURE OF INFORMATION ON THE WEBSITE OF THE STOCK
EXCHANGE OF HONG KONG LIMITED

A detailed results announcement containing all the information required by paragraphs
45(1) to 45(3) of Appendix 16 to the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) will be published on the website
of the Stock Exchange and the Company’s website www.tingyi.com in due course.

As at the date of this announcement, Messrs Wei Ing-Chou, Takeshi Ida, Wu Chung-Yi,
Wei Ying-Chiao, Junichiro Ida, Ryo Yoshizawa, Katsuo Ko and Hsu Shin-Chun are the
directors of the Company.

By Order of the Board
Wei Ing-Chou
Chairman

Tianjin, the PRC, 20 April 2004
Website: www.tingyi.com

www.masterkong.com.cn
www.irasia.com/listco/hk/tingyi

*  For identification purposes only
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE ANNUAL GENERAL MEETING of the
Company will be held at the Conference Room, No. 15, the 3rd Avenue, Tianjin
Economic-Technological Development Area, Tianjin, The People’s Republic of China
(“PRC”) on Tuesday, 18th May 2004 at 3:00 p.m. for the following purposes:

As Ordinary Business:

1. To receive and consider the audited accounts and the reports of the directors and the
auditors for the year ended 31st December 2003;

2. To declare the payment of a final dividend for the year ended 31st December 2003;
3. To elect and re-elect the directors of the Company (“Directors”);

4. To re-appoint Moores Rowland Mazars, Certified Public Accountants, as auditors of the
Company and authorize the Directors to fix their remuneration;

As Special Business:

To consider and, if thought fit, pass with or without amendments, each of the following
resolutions as special resolution or ordinary resolution (as the case may be) of the Company:

SPECIAL RESOLUTION

5. “THAT the Articles of Association of the Company be and are hereby amended in the
following manner:

(a) by adding the following definition of “associate(s)” in Article 2:
““associate(s)” in relation to any Director, shall have the meaning ascribed to it
under the Listing Rules;”;

(b) by adding the following definition of “Listing Rules™ in Article 2:

““Listing Rules” shall mean the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (as amended from time to time);”;

(c) by deleting the existing definition of “recognised clearing house” in Article 2 and
substituting therefor the following:

““recognised clearing house” shall mean a recognised clearing house as referred to
in the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)
or a clearing house or authorised share depository recognised by the laws of the
jurisdiction in which the shares of the Company are listed or quoted on a stock
exchange in such jurisdiction;”;

13 —




(d)

(e)

()

(g)

by deleting the existing Article 41(A) and substituting therefor the following:

“(A)Subject to the Law, all transfers of shares may be effected by an instrument of
transfer in writing in any usual or common form or in any other form
acceptable to the Board and may be under hand only or if the transferor or the
transferee is a recognised clearing house or its nominee(s), by hand or by
machine imprinted signature or by such other manner of execution as the
Directors may approve from time to time.”;

by deleting the existing Article 41(B) and substituting therefor by the following:

“(B) The instrument of transfer shall be executed by or on behalf of both the
transferor and the transferee provided that the Directors may dispense with the
execution of the instrument of transfer by the transferee in any case which
they think fit in their discretion to do so. Without prejudice to Article 41(A),
the Directors may also resolve, either generally or in any particular case, upon
request by either the transferor or transferee, to accept mechanically executed
transfers.”;

by adding the following as a new Article 74A immediately after Article 74:

“74A Where any shareholder is, under the Listing Rules, required to abstain from
voting on any particular resolution or restricted to voting only for or only
against any particular resolution, any votes cast by or on behalf of such
shareholder in contravention of such requirement or restriction shall not be
counted.”;

by deleting the existing Article 86A and substituting therefor by the following:

“86A If permitted by the Law and without limiting the generality of Article 86, if
a recognised clearing house (or its nominee) is a member of the Company, it
(or as the case may be, its nominee) may authorise such person or persons as
it thinks fit to act as its proxy or proxies or representative or representatives
at any meeting of the Company or at any meeting of any class of members of
the Company provided that, if more than one person is so authorised, the
proxy form or authorisation shall specify the number and class of shares in
respect which each such person is so authorised. Each person so authorised
under this Article shall be entitled to exercise the same rights and powers on
behalf of the recognised clearing house (or its nominee) which he represents
as that recognised clearing house (or its nominee) could exercise if it were an
mmdividual member of the Company, and on show of hands, each such person
shall be entitled to a separate vote notwithstanding any contrary provisions
contained in these Articles. The number of persons a recognised clearing
house (or its nominee) may appoint to act as its representative(s) shall not
exceed the number of shares held by thatl recognised clearing house (or its
nominee), being shares in respect of which there is an entitlement to attend
and vote al the relevant meeting.”;
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(h) by deleting the existing Article 89 and substituting therefor the following:

“89 No person, other than a retiring Director, shall, unless recommended by the
Directors for election, be eligible for election to the office of Director at any
general meeting, unless notice in writing by some member (not being the
person to be proposed) entitled to attend and vote at the meeting for which
such notice is given of his intention to propose that person for election as a
Director and notice in writing by that person of his willingness to be elected
shall have been given to the Company at least 7 days before the date of the
general meeting appointed for such election. The period for lodgment of the
notice required under this article shall commence no earlier than the day after
the despatch of the notice of the meeting appointed for such election and end
no later than seven days prior to the date of such meeting.”;

(1) by deleting the existing Article 113(E) and substituting therefor the following:

“(E) Save as otherwise provided by the Articles, a Director shall not vote (nor be
counted in the quorum) on any resolution of the Board approving any contract
or arrangement or any other proposal in which he or any of his associates has
to the knowledge of such Director a material interest, and, if he shall do so,
his vote shall not be counted, but this prohibition shall not apply to any of the
following proposals, contracts or arrangements, namely:

(1) the giving of any security or indemnity either:

(a) to the Director or his associate(s) in respect of money lent or
obligations incurred or undertaken by him or any of them at the
request of or for the benefit of the Company or any of its
subsidiaries; or

(b) to a third party in respect of a debt or obligation of the Company or
any of its subsidiaries for which the Director or his associate(s) has
himself/themselves assumed responsibility in whole or in part and
whether alone or jointly under a guarantee or indemnity or by the
giving of security;

(i) any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the
Company may promote or be interested in for subscription or purchase
where the Director or his associate(s) is/are or is/are to be interested as
a participant in the underwriting or sub-underwriting of the offer;

(ii1) any proposal concerning any other company in which the Director or his
associate(s) is/are interested only, whether directly or indirectly, as an
officer or executive or shareholder or in which the Director or his
associate(s) is/are beneficially interested in shares of that company,
provided that the Director and any of his associates are not in aggregate
beneficially interested in 5 per cent or more of the issued shares of any
class of such company (or of any third company through which his
interest or that of his associates is derived) or of the voting rights;
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(iv) any proposal or arrangement concerning the benefit of employees of the
Company or its subsidiaries including:

(a) the adoption, modification or operation of any employees’ share
scheme or any share incentive or share option scheme under which
the Director or his associate(s) may benefit; or

(b) the adoption, modification or operation of a penston fund or
retirement, death or disability benefits scheme which relates both to
Directors, their associates and employees of the Company or any of
its subsidiaries and does not provide in respect of any Director or his
associate(s) as such any privilege or advantage not generally
accorded to the class of persons to which such scheme or fund
relates; and

(v) any contract or arrangement in which the Director or his associate(s)
is/are interested in the same manner as other holders of shares or
debentures or other securities of the Company by virtue only of his/their
interest in shares or debentures or other securities of the Company.”;

(j) by deleting the existing Article 113(F) and substituting therefor the following:

“(F) If any question shall arise at any meeting of the Board as to the materiality of
the interest of a Director (other than the chairman of the meeting) or his
associate(s) or as to the entitlement of any Director (other than the chairman)
to vote and to be included in the quorum and such question is not resolved by
his voluntarily agreeing to abstain from voting, such question shall be referred
to the chairman of the meeting and his ruling in relation to such other Director
shall be final and conclusive except in a case where the nature or extent of the
interest of the Director or his associate(s) concerned as known to such
Director has not been fairly disclosed to the other Directors. If any question
as aforesaid shall arise in respect of the chairman of the meeting, such
question shall be decided by a resolution of the Board (for which purpose such
chairman shall be counted in the quorum but shall not vote thereon) and such
resolution shall be final and conclusive except in a case where the nature or
extent of the interest of such chairman or his associate(s) as known to such
chairman has not been fairly disclosed to the other Directors.”;

and THAT any director of the Company be and is hereby authorised to take such further
actions as he/she may in his/her sole and absolute discretion thinks fit for and on behalf
of the Company to implement the aforesaid amendments to the existing Articles of
Association of the Company.”




ORDINARY RESOLUTIONS

“THAT there be granted to the Directors an unconditional general mandate to issue,

allot and deal with additional shares in the capital of the Company, and to make or grant
offers, agreements and options in respect thereof, subject to the following conditions:

(a)

(b)

(©)

such mandate shall not extend beyond the Relevant Period save that the Directors
may during the Relevant Period make or grant offers, agreements and options
which might require the exercise of such powers after the end of the Relevant
Period;

the aggregate nominal amount of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors otherwise than pursuant to

(i) a Rights Issue, and

(i) any option scheme or similiar arrangement for the time being adopted for the
grant or issue to officers and/or employees of the Company and/or any of its
subsidiaries of shares or rights to acquire shares of the Company, shall not
exceed 20 per cent of the aggregate nominal amounts of the share capital of
the Company in issue as at the date of passing of this Resolution; and

for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company or any
applicable law to be held; and

(ii1) the revocation or variation of this Resolution by an Ordinary Resolution of the
shareholders of the Company in general meeting; and

“Rights Issue” means the allotment or issue of shares in the Company or other
securities which would or might require shares to be allotted and issued pursuant
to an offer made to all the shareholders of the Company (excluding for such
purpose any shareholder who is resident in a place where such offer is not
permitted under the law of that place) and, where appropriate, the holders of other
equity securities of the Company entitled to such offer, pro rata (apart from
fractional entitlements) to their existing holdings of shares or such other equity
securities.
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7. “THAT there be granted to the Directors an unconditional general mandate to
repurchase shares in the capital of the Company, and that the exercise by the Directors
of all powers of the Company to purchase shares subject to and in accordance with all
applicable laws, rules and regulations be and is hereby generally and unconditionally
approved, subject to the following conditions:

(a) such mandate shall not extend beyond the Relevant Period;

(b) such mandate shall authorize the Directors to procure the Company to repurchase
shares at such prices as the Directors may at their discretion determine;

(c) the aggregate nominal amount of the shares repurchased by the Company pursuant
to paragraph (a) of this Resolution during the Relevant Period shall not exceed 10
per cent of the aggregate nominal amount of the share capital of the Company in
issue as at the date of passing of this Resolution; and

(d) for the purposes of this Resolution “Relevant Period” means the period from the
passing of this Resolution until whichever is the earlier of:

(i) the conclusion of the next annuval general meeting of the Company;

(i1) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company or any
applicable law to be held; and

(ii1) the revocation or variation of this Resolution by an Ordinary Resolution of the
shareholders of the Company in general meeting.

8.  “THAT, conditional upon the passing of Resolutions 6 and 7 set out above, the
aggregate nominal amount of the shares which are repurchased by the Company
pursuant to and in accordance with Resolution 7 above shall be added to the aggregate
nominal amount of the shares which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors of the Company pursuant to and in
accordance with Resolution 6 above.”

By Order of the Board
Ip Pui Sum
Company Secretary

Tianjin, PRC, 20th April 2004
Notes:

1. The register of members of the Company’s Shares will be closed from 12th May 2004 to 18th May 2004,
both days inclusive, for the purpose of determining a Shareholders” list for the Meeting and proposing the
payment of a final dividend. In order to qualify for the proposed final dividend, all transfer accompanied
by the relevant share certificate must be lodged with HKSCC Registrars Limited not later than 4:00 p.m.
on Tuesday, 11th May 2004. The directors will recommend a final dividend of US1.13 cents (HK8.79 cents)
per ordinary share be paid to the shareholders whose names appear on the Registers of Members as at 18th
May 2004. Dividend warrants will be mailed to shareholders on or before 31st May 2004. The dividend for
shareholders in Hong Kong will be paid in Hong Kong dollars.




2. Any shareholder entitled to attend and vote at the Meeting is entitled to appoint one or more proXies to
attend and vote instead of him. A proxy need not be a shareholder of the Company.

3. For a shareholder who appoints more than one proxy, the voting right can only be exercised when a poll
is laken.
4. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly

authorised in writing. The instrument appointing a proxy, and if such instrument is signed by a person under
a power of attorney or other authority on behalf of the appointer, a notarized copy of that power of attorney
or other authority shall be deposited at Suite 3807, 38/F, Central Plaza, 18 Harbour Road, Wanchai, Hong
Kong not less than 48 hours before holding the Meeting.

5. Shareholders who intend to attend the meeting shall complete and lodge the reply slip set out below to show
their intention to attend the meeting with the Company at Suite 3807, 38/F, Central Plaza, 18 Harbour Road,
Wanchai, Hong Kong on or before 15th May 2004. The reply slip may be delivered to the Company by hand,
by post, by cable or by facsimile.

Please also refer to the published version of this announcement in The Standard.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

I you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your licensed securities
dealer, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Tingyi (Cayman Islands) Holding Corp. (the “Company™), you should at once hand
this circular and the accompanying form of proxy to the purchaser or transferee or to the bank, licensed securities dealer or other agen
through whom the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes no representation as 1o its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this document.
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Independent Non-executive Directors:
Mr. Hsu, Shin-Chun
Mr. Katsuo Ko

20th April 2004

To the shareholders of the Company

Dear Sir or Madam,

PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION,
GENERAL MANDATES TO ISSUE NEW SHARES AND
TO REPURCHASE ITS OWN SHARES
AND NOTICE OF ANNUAL GENERAL MEETING

I. Introduction

The purpose of this circular is to provide you with information regarding (i) the proposed amendments to the Articles of
Association of the Company (the “Articles™); and (ii) the proposed granting of general mandates to the directors of the Company (the
“Directors”) to issue and allot shares of the Company and to exercise the power of the Company to repurchase its own shares. Such
proposals will be considered at the forthcoming annual general meeting of the Company to be held on 18th May 2004 at 3:00 p.m. at
the Conference Room, No.15, the 3rd Avenue, Tianjin Economic-Technological Development Area, Tianjin, The People’s Republic of
China (the “Annual General Meeting”).

11 Amendments to the Articles

The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) has revised the Rules Governing the Listing of Securities
on the Stock Exchange (the “Listing Rules™) and the new Listing Rules took effect on 31st March 2004. In addition, the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (“SFO”) became effective on Ist April 2003. The board of Directors
therefore proposes to make certain amendments to the Articles in compliance with the new Listing Rules and at the same time bring
the Articles up to date with the SFO.

* For identification purposes only
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A summary of the proposed amendments to the Articles is set out below:

Arlicle 2 Amendments regarding adoption of the definitions of “associate” and “clearing house” within the
meaning of the Listing Rules and SFO respectively

Articles 41(A) & (B) Amendments regarding the effectiveness of imprinted signatures on behalf of any recognised
clearing house on transfer deeds

New Article 74A A new provision in respect of votes cast in contravention of the Listing Rules

Article 86A Amendments regarding the appointment of multiple proxies or corporate representatives by a
recognised clearing house and/or its nominees to attend and vote at any meetings of the
shareholders

Article 89 Amendments regarding disclosure of information on proposed Directors before election at

general meeting and notices to be given in relation thereto

Articles 113(E) & (F) Amendments regarding voting of Directors at board meeting on any matter in which a Director
and/or his associates has/have a material interests as required under Appendix 3 to the new
Listing Rules

Specific amendments to the Articles that are proposed have been set out in the notice of Annual General Meeting which is

contained in this circular.

I

General Mandates
1. General Mandate to Repurchase Shares

A resolution will be proposed at the Annual General Meeting to grant a general mandate to the Directors to exercise the
powers of the Company to undertake repurchases of the Company's fully paid up shares representing up to a maximum of 10%
of the issued share capital of the Company as at the date of passing the relevant resolution (the “Repurchase Mandate”).

An explanatory statement required to be sent to you in compliance of the requirements under the Listing Rules is
contained in the Appendix to this circular.

2. General Mandate to Issue Shares

A resolution will also be proposed at the Annual General Meeting to seek your approval to grant the Directors a general
mandate to authorise the allotment and issue of shares up to 20% of the issued share capital of the Company as at the date of
passing the relevant resolution (the “Tssue Mandate™). In addition, a resolution will also be proposed to authorise the extension
of the Issue Mandate, which would increase the limit of the Issue Mandate by adding to it the number of shares repurchased by
the Company under the Repurchase Mandate.

Annual General Meeting

A notice convening the Annual General Meeting is set out on page 5 to 8 of this circular. A form of proxy for use at the Annual

General Meeting is also enclosed herewith. To be valid. the form of proxy must be completed in accordance with the instructions printed
thereon and deposited. together with the power of attorney or other authority (if any) under which it is signed or a notarially certified
copy of that power of attorney or authority, at the Company’s principal place of business in Hong Kong at Suite 3807, 38/F., Central
Piaza, 18 Harbour Road, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the Annual General Meeting.
Completion and delivery of the form of proxy will not prevent you from attending and voting at the Annual General Meeting.

V.

Recommendation

The Directors believe that the proposed amendments to the Articles, and the proposed granting of the Issue Mandate and the

Repurchase Mandate to the Directors are in the best interests of the Company and its shareholders as a whole. Accordingly. the Directors
recommend that all the shareholders should vote in favour of the resolutions to be proposed at the Annual General Meeting in respect
thereof.

VI.

General
Your attention is drawn to the Appendix to this circuolar,

Yours faithfully,
On behalf of the board
Wei Ing-Chou
Chairman




APPENDIX EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide the requisite information to you
for your consideration of the proposed Repurchase Mandate.

1. Listing Rules

The Listing Rules permit companies with a primary listing on the Stock Exchange to repurchase their shares on the Stock
Exchange subject to certain restrictions, the most important of which are summarised below:

(a) Source of Funds

Repurchases must be made out of funds which are legally available for such purpose in accordance with the laws of the
Cayman Islands and the memorandum and articles of association of the company.

(b) Maximum number of shares to be repurchased and subsequeni issues

A maximum of 10% of the issued share capital of the company as at the date of passing the relevant resolution g'ranting
the general mandate may be repurchased on the Stock Exchange.

(c) Shares to be repurchased
The Listing Rules provide that the shares which are proposed to be repurchased by a company must be fully paid up.
2. Share Capital

As at 16th April 2004, being the latest practicable date prior to the printing of this document for ascertaining certain information
referred to in this document (the “Latest Practicable Date™), the Company had 5,588,705,360 shares of US$0.005 in issue.

Subject to the passing of the ordinary resolution to approve the Re'purchase Mandate, and on the basis that no further shares will
be issued or repurchased prior to the Annual General Meeting, the Company would be allowed under the Repurchase Mandate to
purchase a maximum of 558.870,536 fully paid up shares representing 10% of the issued share capital of the Company.

3. Reasons for Repurchases

Whilst the Directors do not presently intend to repurchase any shares of the Company, they believe that it is in the best interests
of the Company and ils shareholders to have a general authority from shareholders to enable the Directors to repurchase shares. Such
repurchases may, depending on market conditions and funding arrangements at the time, lead to an enhancement in the value of the
shares and/or earnings per share and will only be made when the Directors believe that such repurchases will benefit the Company and
its shareholders.

4. Funding of Repurchases

In repurchasing shares, the Company may only apply its available cash flow or working capital facilities which will be funds
legally available for such purpose in accordance with the laws of the Cayman Islands and the Memorandum and Articles of Association
of the Company. Such funds include profits available for distribution ard the proceeds of fresh issues of shares made for the purpose
of the repurchases.

1f the Repurchase Mandate were exercised in full, there could be a material adverse effect on the working capital position of the
Company and its subsidiaries (the “Group”) or the gearing levels which in the opinion of the Directors are from time to time appropriate
for the Group (as compared with the position disclosed in the audited consolidated accounts as at 31st December 2003). The Directors
therefore do not propose to exercise the Repurchase Mandate to such an extent unless the Directors determined that such repurchases
were taking account of all relevant factors, in the best interests of the Group.




5. Share Prices

The highest and lowest prices at which shares of the Company have been traded on the Stock Exchange during each of the months
from May 2003 to the Latest Practicable Date were as follows:

Price per share

Highest Lowest
(HKS$) (HK3)
2003
May 1.64 1.35
June 1.59 1.35
July 1.63 1.44
August 1.62 1.42
September 1.80 1.43
October ’ 1.82 1.60
November 1.80 1.62
December 1.90 1.74
2004 R
January 2.675 1.95
February 2.40 2.20
March 2.40 2.15

April” 2.375 2.175

¥ Up 10 and including the Latesi Practicable Date.
6. Undertaking

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, any of their associates, has any
present intention to sell any shares to the Company or its subsidiaries under the Repurchase Mandate if such Repurchase Mandate is
approved by the shareholders of the Company.

The Directors have undertaken to the Stock Exchange that, they will exercise the Repurchase Mandate in accordance with the
Listing Rules and the laws of the Cayman Islands.

No connecled persons (as defined in the Listing Rules) have notified the Company that they have a present intention to sell shares
to the Company or have underiaken not to do so in the event that the Repurchase Mandate is approved by the shareholders of the
Company.

7. Hong Kong Code on Takeovers and Mergers

If as a result of a share repurchase by the Company, a shareholder’s proportionate interest in the voting rights of the Company
increases, such increase will be treated as an acquisition for the purpose of the Hong Kong Code on Takeovers and Mergers (the
“Takeovers Code™). Accordingly, a shareholder, or a group of shareholders acting in concert, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Ting Hsin (Cayman Islands) Holding Corp. (“Ting Hsin”) held 1,854.827,866 shares of
US$0.005 each in the Company, representing approximately 33.1889% of the issued share capital of the Company. Ting Hsin is
beneficially owned as to approximately 55.10% by Ho Te Investments Limited, as to approximately 27.91% by Wu Chung-Yi through
Gisshin Venture Capital Inc. and as to the remaining 16.99% by unrelated third parties. Ho Te Investments Limited is beneficially owned
as to 25% by Wei Ing-Chou, 25% by Wei Ying-Chiao, and the remaining 50% is owned by Wei Yin-Chun and Wei Yin-Heng (brothers
of the above two directors) in equal proportion. In addition, Sanyo Foods Co., Ltd. (“Sanyo™) also held 1,854,827,866 shares of
tJS$0.005 each in the Company as at the Latest Practicable Date. If the Company exercises the right to repurchase the maximum of
558.870,536 shares in the Company, the respective percentage of shareholdings held by each of Ting Hsin and Sanyo will increase from
33.1889% to 36.88%. Such increase may give rise to an obligation for Ting Hsin and Sanyo to make a mandatory offer under Rule 26
of the Takeovers Code. However, the Company may not repurchase shares which would result in the amount of shares held by the public
being reduced to less than 25%. The Directors will be cautioned in exercising the Repurchase Mandate and have no intention to exercise
the Repurchase Mandate to such extent which would result in Ting Hsin and Sanyo becoming obliged to make a mandatory offer.

8. Repurchases made by the Company

During the previous six months preceding the latest applicable date, the Company did not repurchase any shares of the Company
through the Stock Exchange or otherwise.




NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE ANNUAL GENERAL MEETING of the Company will be held at the Conference Room,
No. 15, the 3rd Avenue, Tianjin Economic-Technological Development Area, Tianjin, The People’s Republic of China (“PRC”) on
Tuesday, 18th May 2004 at 3:00 p.m. for the following puorposes:

As Ordinary Business:

1. To receive and consider the audited accounts and the reports of the directors and the auditors for the year ended 31st December
2003;

2. To declare the payment of a final dividend for the year ended 31st December 2003;

3. To elect and re-elect the directors of' the Company (“Directors™);

4. To re-appoint Moores Rowland Mazars, Centified Public Accountants, as auditors of the Company and authorize the Directors

to fix their remuneration;

As Special Business:

To consider and, if thought fit. pass with or without amendments, each of the following resolutions as special resolution or ordinary
resolution (as the case may be) of the Company:

SPECIAL RESOLUTION

5. “THAT the Articles of Association of the Company be and are hereby amended in the following manner:

(a)

(b)

(c)

(d)

(e)

(f)

by adding the following definition of “associate(s)” in Article 2:
““associate(s)” in relation to any Director, shail have the meaning ascribed to it under the Listing Rules:”;
by adding the following definition of “Listing Rules” in Article 2:

““Listing Rules” shall mean the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(as amended from time to time);”;

by deleting the existing definition of “recognised clearing house™ in Article 2 and substituting therefor the following:

““recognised clearing house” shall mean a recognised clearing house as referred to in the Securities and Futures
Ordinance {(Chapter 571 of the Laws of Hong Kong) or a clearing house or authorised share depository recognised by the
laws of the jurisdiction in which the shares of the Company are listed or quoted on a stock exchange in such jurisdiction;™;

by deleting the